fIS7 e Qo

i
p

s

o A A g B S P e R

UNOFFICIAL COPY
RERHBTma

This document was
Doc#: 0406042132

repared by and after Euaene “Garan
fec rding return to: Cogene “aene” Moore Fee: $90.00
0 £ . 0ok County Recorder of Deads
Date: 02/16/2004 08:50 AM Pg: 1 of aq

Jeffrey R. Licbman
Bank of Lincolnwood
4433 W. Touhy Ave.
Lincolnwood, 1L 60712

CONSTRUCTION MORTGAGE. ASSIGNMENT OF LEASES
ANLRENTS, SECURITY AGREEMENT AND FINANCING STATEMENT

THIS COMSTRUCTION MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT and FINANCING STATEMENT (herein sometimes called
"Mortgage") is made as ot February 2, 2004, by 1141 W. Patterson, LLC, with its principal
place of business at 916 . Diversey, Chicago, Illinois 60614 ("Mortgagor") in favor of Bank
of Lincolnwood located at 4473 'West Touhy Avenue, Lincolnwood, Illinois 60712

("Mortgagee").
RECITALS 6

A The Loan.  Mortgagor is tae swaer of the land (the "Land") described on
Exhibit A attached hereto, together with all improvements thereon. To provide funds for the
Mortgagor, Mortgagee and Mortgagor have entered-inio a Construction Loan Agreement (herein,
as it may from time to time be amended, supplemented srmodified, referred to as the "Loan
Agreement") bearing even date herewith providing for tne Mortgagor's performance of certain
covenants, satisfaction of certain conditions and making of certain representations and
warranties, and for loans and advances to be made from time tc time by Mortgagee to the
Mortgagor pursuant to the terms and conditions set out therein, in'zi; smount not to exceed Two
Million One Hundred Seventy Six Thousand and 00/100s Dollars ($2,176,000.00) (herein, the
"Loan") pursuant to the terms and conditions set forth herein.

B. The Note and Other Loan Documents. Pursuant to the Loan Agreenent,
Mortgagor executed and delivered to the Mortgagee a Promissory Note bearing eveidate
herewith, payable to the order of the Mortgagee and due and payable in full if not sconzr paid on
or before August 1, 2005, subject to acceleration or extension as provided in the Note, this
Mortgage, or the other Loan Documents (defined for purposes hereof as defined in the Loan
Agreement) in the original principal amount of $2,176,000.00 (herein, such promissory note,
together with any and all amendments or supplements thereto, extensions thereof and notes
which may be taken in whole or partial renewal, substitution or extension thereof or which may
evidence any of the indebtedness secured hereby, shall herein be called the "Note"). The
principal balance from time to time unpaid under the Note shall bear interest at the variable rate
per annum of the greater of (I) five percent (5%) or (II) the sum of one percent (1%) plus the
rate of interest designated by Bank of Lincolnwood as its Prime Rate, adjusted from time to time
when said Prime Rate is changed (the "Interest Rate"). Interest is payable monthly. Upon
maturity, whether by acceleration or otherwise, the principal balance shall bear interest at the rate
per annum of four percent (4%) plus the rate otherwise chargeable under the Note. All principal
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and interest on the Note are payable in lawful money of the United States of America at the
office of the Mortgagee at 4433 West Touhy Avenue, Lincolnwood, IL 60712 or at such place as
the holder thereof may from time to time appoint in writing.

C. The Secured Obligations. As used in this Mortgage, the term "Secured
Obligations™ means and includes all of the following: the principal of and interest on the Note,
all indebtedness of any kind arising under, and all amounts of any kind which at any time
become due or owing to the Mortgagee under or with respect to the Note, the Loan Agreement,
this Mortgage or any of the other Loan Documents including, without limitation, release fees
under the Loan Agreement; the due and punctual performance, observance and payment of all of
the covenants, obligations and agrecments to be performed, observed or paid by any party
thereto, othet-inan Mortgagee in, under or pursuant to the Note, the Loan Agreement, this
Mortgage, and siiof the other Loan Documents, and all advances, costs or expenses paid or
incurred by the Morfzagee to protect any or all of the Collateral (hereinafter defined), perform
any obligation of the V.ortgagor hereunder or collect any amount owing to the Mortgagee which
is secured hereby; any ‘and all other liabilities, obligations and indebtedness, howsoever created,
arising or evidenced, direci or indirect, absolute or contingent, recourse or nonrecourse, now or
hereafter existing or due or t¢ boesme due, owing by the Mortgagor to the Mortgagee (provided,
however, that the maximum amoup¢ircluded within the Secured Obligations on account of
principal shall not exceed the sum of an.amount equal to two times the original principal amount
of the Note plus the total amount of all-asvances made by the Mortgagee from time to time to
protect the Collateral and the security interest-and lien created hereby); interest on all of the
foregoing; and all costs of enforcement and collection of the Note, the Loan Agreement, this
Mortgage and the other Loan Documents, if any,-aad the Secured Obligations.

D. Collateral. The term "Collateral,”" for purposes of this Mortgage, means and
includes all of the following;

(1) Real Estate. All of the Land described on Exhibit A attaclied hereto, together with all
and singular the tenements, rights, easements, hereditaments, rights of way, privileges, liberties,
appendages and appurtenances now or hereafter belonging or in any-wise appertaining to the
Land (including, without limitation, all rights relating to storm and sani.ary sewer, water, gas,
electric, railway and telephone services); all air rights, water, water rights, watsr stock, gas, oil,
minerals, coal and other substances of any kind or character underlying or relating to the Land;
all estate, claim, demand, right, title or interest of the Mortgagor in and to any stiest. road,
highway, or alley (vacated or otherwise) adjoining the Land or any part thercof; all sitips and
gores belonging, adjacent or pertaining to the Land; and any after-acquired title to any of'the
foregoing (all of the foregoing is herein referred to collectively as the "Real Estate);

(i) Improvements and Fixtures. All buildings, structures, replacements, furnishings,
fixtures, fittings and other improvements and property of every kind and character now or
hereafter located or erected on the Real Estate, together with all building or construction
materials, equipment, appliances, machinery, plant equipment, fittings, apparatus, fixtures and
other articles of any kind or nature whatsoever now or hereafter found on, affixed to or attached
to the Real Estate, including (without limitation) all motors, boilers, engines and devices for the
operation of pumps, and all heating, electrical, lighting, power, plumbing, air conditioning,
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refrigeration and ventilation equipment (except to the extent any of the foregoing items in this
subparagraph are owned by tenants and such tenants have the right to remove such items at the
termination of their Lease (as hereinafter defined)) (all of the foregoing is herein referred to
collectively as the "Improvements," all of the Real Estate and the Improvements, and any other
property which is real estate under applicable law, is sometimes referred to collectively herein as

the " Premises™);

(iii) Personal Property. All goods, inventory, supplies, (including without limitation,
machinery, appliances, stoves, refrigerators, water fountains and coolers, fans, heaters,
incinerators, compactors, water heaters and similar equipment), signs, supplies, blinds, window
shades, carpsiing, floor coverings, office equipment, growing plants, fire sprinklers and alarms,
control devices. equipment (including all window cleaning, building cleaning, swimming pool,
recreational, enitoring, garbage, air conditioning, pest control and other equipment), tools,
furnishings, furnitare, light fixtures, non-structural additions to the Real Estate, and all other
tangible property of 4ny kind or character now or hereafter owned by the Mortgagor and used or
useful in connection with'the Real Estate, any construction undertaken on the Real Estate, any
trade, business or other acivity (whether or not engaged in for profit) for which the Real Estate is
used, the maintenance of the Reulistate or the convenience of any tenants, guests, licensees or
invitees of Mortgagor, all regardless of whether located on the Real Estate or located elsewhere
(except to the extent any of the foreaning items in this subparagraph are owned by tenants and
such tenants have the right to remove sucliitems at the termination of their Leases (all of the
foregoing is herein referred to collectively 2+ the "Goods");

(iv) Intangibles. All goodwill, trademaris, trade names, option rights, purchase contracts,
books and records and general intangibles of Morigagor relating to the Real Estate or the
Improvements and all accounts, contract rights, instruments, chattel paper and other rights of
Mortgagor for payment of money, for property sold or leni, ior services rendered, for money lent,
or for advances or deposits made, and any other intangiblc property of the Mortgagor related to
the Real Estate or the Improvements, and all accounts and mories reld in possession of
Mortgagee for the benefit of Mortgagor {all of the foregoing is hercin referred to collectively as
the "Intangibles");

(v) Rents. All rents, issues, profits, royalties, avails, income and othier benefits derived or
owned by Mortgagor directly or indirectly from the Real Estate or the Improvemepts (all of the
foregoing is herein collectively called the "Rents");

(vi) Leases. All rights of Mortgagor under all leases, lettings, licenses, occupancy
agreements, concessions or other arrangements, whether written or oral, whether now existing or
entered into at any time hereafter, whereby any person agrees to pay money or any consideration
for the use, possession or occupancy of, or any estate in, the Real Estate or the Improvements or
any part thereof, and all rents, income, profits, benefits, avails, advantages and claims against any
guarantors under any thereof (all of the foregoing is herein referred to collectively as the
"Leases");

‘ (vii) Plans, Reports and Permits. All rights of Mortgagor to plans and specifications,
designs, drawings and other matters prepared for any construction of the Real Estate, including
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the plans identified in the Loan Agreement (all of the following are herein called the "Plans"), all
licenses and permits, and all appraisals, soil tests, environmental reports and any and all other
reports and analyses ("Reports'");

(viii) Contracts for Construction or Services. All rights of Mortgagor under any contracts
executed by Mortgagor or anyone acting on behalf of Mortgagor with any provider of goods or
services for or in connection with any construction undertaken on, or services performed or to be
performed in connection with, the Real Estate or the Improvements, including any architect's
agreement and any construction contract (all of the foregoing are herein referred to collectively
as the "Contracts for Construction" ); and

(ix) Scrvice Agreements. All rights and interests of Mortgagor in and under any and all
service and oher agreements relating to the operation, maintenance, and repair of the Premises or
the buildings and improvements thereon (" Service Agreements");

(x) Loan Proceeds. All proceeds, contract rights and payments payable to Mortgagor
under any loan commitme:it for financing of the Premises (" Loan Proceeds'™); and

(xi) Insurance. All unearned premiums, accrued, accruing or to accrue under insurance
policies now or hereafter obtained oy the Mortgagor and all proceeds of the conversion,
voluntary or involuntary, of the Collaieral-or any part thereof into cash or liquidated claims,
including, without limitation, proceeds of pazard and title insurance and all awards and
compensation heretofore and hereafter made toiie present and all subsequent owners of the
Collateral by any governmental or other lawfui authorities for the taking by eminent domain,
condemnation or otherwise, of all or any part of theCollateral or any easement therein, including
awards for any change of grade of streets;

(xii) Awards. All judgments, awards of damages aiid seftlements which may result from
any damage to the Premises or any part thereof or to any rights apprrtenant thereto; all
compensation, awards, damages, claims, rights of action and proce<dss of, or on account of (i) any
damage or taking, pursuant to the power of eminent domain, of the Pieriises or any part thereof,
(if) any damage to the Premises by reason of the taking, pursuant to the powver of eminent
domain, of other property or of a portion of the Premises, or (iii) the alteraiion £ the grade of
any street or highway on or about the Premises or any part thereof; all proceeds o1 say sales or
other dispositions of the Premises or any part thereof;

(xiii) Betterments. All right, title and interest of the Mortgagor in and to all exténsions,
improvements, betterments, renewals, substitutes and replacements of, and all additions and
appurtenances to, the Collateral, hereafter acquired by, or released to, the Mortgagor or
constructed, assembled or placed by the Mortgagor on the Collateral, and all conversions of the
security constituted thereby, immediately upon such acquisition, release, construction,
assembling, placement or conversion, as the case may be, and in each such case, without any
further mortgage, conveyance, assignment or other act by the Mortgagor, shall become subject to
the lien of this Mortgage as fully and completely, and with the same effect, as though now owned
by the Mortgagor and specifically described herein: and
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(xiv) Other Property. All other property or rights of the Mortgagor of any kind or
character related to the Real Estate or the Improvements (including contracts for the sale of the
Units), and all proceeds (including, without limitation, insurance and condemnation proceeds)
and products of any of the foregoing. It is specifically understood that the enumeration of any
specific articles of property shall not exclude or be deemed to exclude any items of property not
specifically mentionied. All of the Premises hereinabove described, real, personal and mixed,
whether affixed or annexed or not, and all rights hereby conveyed and mortgaged are intended to
be as a unit and are hereby understood and agreed and declared to be appropriated to the use of
the Premises, and shall for the purposes of this Mortgage be deemed to be real estate and
conveyed and mortgaged hereby.

GRANT

NOW THEREFOKE, for and in consideration of Mortgagee's making the proceeds of the loan
available to Mortgagor-and any other financial accommedation to or for the benefit of
Mortgagor, consideration of the various agreements contained herein and in the other Loan
Documents, and for other-zood and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by the Mortgagor, and in order to secure the full, timely and proper
payment and performance of each azid-every one of the Secured Obligations,

MORTGAGOR HEREBY MORTGAGES, CONVEYS, TRANSFERS AND ASSIGNS TO
MORTGAGEE AND ITS SUCCESSORS ~ND ASSIGNS, FOREVER, AND HEREBY
GRANTS TO MORTGAGEE AND ITS SUCCEZZSORS AND ASSIGNS FOREVER A
CONTINUING SECURITY INTEREST IN A1'D TO, ALL OF THE COLLATERAL,

TO HAVE AND TO HOLD the Premises unto Mortgages, its successors and assigns, forever,
hereby expressly waiving and releasing any and all right, beaefit, privilege, advantage or
exemption under and by virtue of any and all statutes and iqws ofthe State or other jurisdiction
in which the Real Estate is located providing for the exemptior. of pomesteads from sale on
execution otherwise.

PROVIDED NEVERTHELESS, that if the Mortgagor, its successors or assigns, shall:

(a)  timely pay to the Mortgagee, its successors or assigns, 21l ravments of
principal, interest, penalties, fees and all other amounts due and owing according to the terms of
the Note, this Mortgage and the other Loan Documents; and

(b)  timely pay to the Mortgagee, its successors or assigns, at the times
demanded and with interest thereon at the applicable rate of interest specified in the Note (a) in
payment of Impositions (defined below) on the Premises, (b) in payment of insurance premiums
covering improvements thereon, (¢) in payment of principal and interest on prior liens, (d) in
payment of expenses and attorney's fees herein provided for, and (¢) in payment of all sums
advanced for any other purpose authorized herein; and

(c) keep and perform all of the covenants and agreements contained in the
Note, herein and all other L.oan Documents; and then the Mortgagee shall (notwithstanding any
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covenants or agreements in the Environmental Indemnity Agreement or any other Loan
Document that survives the performance by Mortgagor required under paragraph (3) above)
release this Mortgage.

THIS MORTGAGE SECURES MANDATORY FUTURE ADVANCES TO BE MADE FROM
TIME TO TIME IN ACCORDANCE WITH THE LOAN AGREEMENT. MORTGAGOR IS
ENTITLED TO REBORROW UNDER THE NOTE IN ACCORDANCE WITH THE TERMS
OF THE LOAN AGREEMENT

Mortgagor hereby covenants with Mortgagee and with the purchaser at any foreclosure sale: that
at the execution and delivery hereof it is well seized of the Premises, and of a good, indefeasible
estate therein, 1n fee simple; that the Collateral is free from all encumbrances whatsoever (and
any claim of any other person thereto) other than those exceptions and encumbrances permitted
by Mortgagee set.{orth on Exhibit "B" attached hereto and made a part hereof (the " Permitted
Exceptions"); that if has good and lawful right to sell, mortgage and convey the Collateral; and
that Mortgagor and its spccessors and assigns will forever defend the Collateral against all claims
and demands whatsoever.

[. COVENANTS AND AGREEMENTS
OF MORTGAGOR

Further to secure the payment and performizace of the Secured Obligations, Mortgagor hereby
covenants and agrees with Mortgagee as foliows.

1.1. Payment of Secured Obligations. Martgagor agrees that it will pay, timely and in
the manner required in the appropriate documents or instraments, the principal of and interest on
the Note, and all other Secured Obligations (including fées 7nd charges). All sums payable by
Mortgagor hereunder shall be paid without demand, counierclaim, offset, deduction or defense.
Mortgagor waives all rights now or hercafter conferred by statute or otherwise to any such
demand, counterclaim, offset, deduction or defense.

1.2.  Impositions.

1.2.1. Payment of Taxes. Mortgagor will pay before delinquent all taxes-and
assessments, general or special, and any and all levies, claims, charges, expenses aud liens,
ordinary or extraordinary, governmental or non-governmental, statutory or otherwise. dire or to
become due (collectively referred to herein as an "Imposition" or "Impositions"), that inay be
levied, assessed, made, imposed or charged on or against the Collateral or any property used in
connection therewith, and will pay before due any tax or other charge on the interest or estate in
lands created or represented by this Mortgage or by any of the other Loan Documents, whether
levied against Mortgagor or Mortgagee or otherwise, and will submit to Mortgagee all receipts
showing payment of all of such taxes, assessments and charges.

Notwithstanding anything to the contrary contained in the foregoing sentence, if, by law, any
Imposition, at the option of the taxpayer, can and customarily is paid in installments, whether or
not interest shall accrue on the unpaid balance of such Imposition, Mortgagor may, so long as no
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Event of Default shall exist under this Mortgage or any other Loan Document, exercise the
option to pay such Imposition in installments and, in such event, shall pay such installments,
together with any interest thereon, as the same become due and payable and before any fine,
penalty, additional interest or cost may be added thereto.

1.2.2. Contest of Impositions. Mortgagor shall have the right at its own expense to
contest the amount or validity, in whole or in part, of any Imposition, by appropriate proceedings
diligently conducted in good faith, but only after payment of such Imposition unless such
payment would operate as a bar to such contest or interfere materially with the prosecution
thereof, in which event, notwithstanding the provisions of subsection 1.2.1 above, payment of
such Imposition shall be postponed if and only so long as:

(i) Neither the Premises nor any part thereof would by reason of such postpenement or
deferment be, in ttie judgment of the Mortgagee, in danger of being forfeited or lost: and

(i)  Mortgagor shall, upon demand by Mortgagee, have deposited with Mortgagee the
amount so contested and viipaid, together with all interest and penalties in connection therewith
and all charges that may or mighit e assessed against or become a charge on the Premises or any
part thereof in such proceedings. Uren termination of any such proceedings, it shall be the
obligation of Mortgagor to pay the amount of such Imposition or part thereof as finally
determined in such proceedings, the payiment of which may have been deferred during the
prosccution of such proceedings, together vith any costs, fees (including counsel fees), interest,
penalties or other liabilitics in connection therexith. Upon such payment, Mortgagee shall return
any amount deposited with it with respect to such Imposition. Mortgagee shall, if requested by
Mortgagor, disburse said moneys on deposit with it directly to the imposing authority to whom
such Imposition is payable. Upon failure of Mortgagor soito do, the amount theretofore deposited
may be applied by Mortgagee to the payment, removal ard discharge of such Imposition, the
interest and penalties in connection therewith and any cosis, fees {including reasonable attorney's
fees) or other liability accruing in any such proceedings. The balance, if any, shall be returned to
Mortgagor and the deficiency, if any, shall be paid by Mortgagor to Mortgagee within five (5)
business days after demand therefor.

1.2.3. Funds for Taxes and Insurance. If Mortgagee so requires, Mortgagor shall deposit
with Mortgagee or its designee, concurrently herewith and on the first day of cach ruonth during
the term hereof, an amount sufficient to discharge the obligations of Mortgagor under Sections
1.2.1 and 1.7 hereof as and when they become due. The determination of the amount navable
concurrently herewith and the fractional part to be deposited on the first day of each monin
thereafter with Mortgagee shall be made by Mortgagee in its discretion based on the prior year's
taxes and insurance premiums and Mortgagee's estimate of the amount by which taxes and
insurance premiums can be expected to rise. Said amounts shall be held by Mortgagee or its
designee not in trust and not as agent of Mortgagor, and may be commingled with other funds
held by Mortgagee or its designee, and said amounts shall not bear interest, and shall be applied
to the payment of the obligations in respect to which the amounts were deposited or, at the option
of Mortgagee, to the payment of said obligations in such order or priority as Mortgagee shall
determine. If at any time within thirty (30) days prior to the due date of any of the
aforementioned obligations the amounts then on deposit therefor shall be insufficient for the
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payment of such obligation in full, Mortgagor shail within ten (10) days afier demand deposit the
amount of the deficiency with Mortgagee. If the amounts deposited are in excess of the actual
obligations for which they were deposited, Mortgagee may refund any such excess, or, at its
option, may hold the same in a reserve account, not in trust and not bearing interest. Nothing
herein contained shall be deemed to affect any right or remedy of Mortgagee under any other
provision of this Mortgage or under any statute or rule of law to pay any such amount and to add
the amount so paid to the Secured Obligations. All amounts so deposited shall be held by
Mortgagee or its designee as additional security for the Secured Obligations secured by this
Mortgage and upon the occurrence of an Event of Default hereunder Mortgagee may, in its sole
and absolute discretion and without regard to the adequacy of its security hereunder, apply such
amounts or any portion thereof to any part of the indebtedness secured hereby. Any such
application’ofsaid amounts or any portion thereof to any indebtedness secured hereby shall not
be construed to zure or waive any Event of Default or notice of default hereunder or invalidate
any act done purstan to any such Event of Default or notice. Mortgagor shall deliver to
Mortgagee all tax bil's, 5ond and assessment statements, statements of insurance premiums, and
statements for any other oUjigations referred to above as soon as the same are received by
Mortgagor. If Mortgagee <3iis or assigns this Mortgage, Mortgagee shall have the right to
transfer all amounts deposited ur.der this Section 1.2.3. to the purchaser or assignee, and
Mortgagee shall thereupon be reieassd.and have no further liability hereunder for the application
of such deposits, and Mortgagor shall look solely to such purchaser or assignee for such
application and for all responsibility relating to such deposits.

1.3. Maintenance and Repair: Protection of Secviiiy.

(i) Mortgagor will: not abandon the Premises. siot do or suffer anything to be done which
would depreciate or impair the value of the Collateral Grihe security of this Mortgage; not
remove or demolish any of the Improvements; pay promptiy for all labor and materials for all
construction, repairs and improvements to or on the Premises; net make any changes, additions
or alterations to the Premises or the Improvements, except as reauired by applicable
governmental requirement or as otherwise approved in writing by Nertgagee; maintain, preserve
and keep the Goods and the Improvements in good, safe and insurabl¢ candition and repair and
promptly make any needful and proper repairs, replacements, renewals, addiiions or substitutions
required by wear, damage, obsolescence or destruction; promptly restore and reslace any of the
Improvements or Goods which are destroyed or damaged; not commit, suffer, or nermit waste of
any part of the Premises; and maintain all grounds and abutting sidewalks in good 2u¢ neat order
and repair.

(i1) Mortgagor shall promptly notify Mortgagee of and appear in and defend any suit, action or
proceeding that affects the Premises or the rights or interest of Mortgagee hereunder and the
Mortgagee may elect to appear in or defend any such action or proceeding. Mortgagor agrees to
indemnify and reimburse Mortgagee from any and all loss, damage, expense or cost arising out
of or incurred in connection with any such suit, action or proceeding, including costs of evidence
of title and reasonable attorneys' fees and such amounts together with interest thereon at the

Interest Rate, shall become additional Secured Obligations and shall become tmmediately due
and payable.
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1.4. Sales: Liens. Mortgagor shall not:

(1) except as expressly permitted in the Loan Agreement, directly or indirectly
sell, contract to sell if possession of the Premises is to be transferred prior to the closing date
(such as an installment agreement for deed), assign, transfer, convey, or dispose of the Premises,
or any part thereof or any interest or estate therein, whether legal, equitable, beneficial or
possessory (including (a) any conveyance into trust, (b) any conveyance, sale or assignment of
the beneficial interest in any trust holding title to the Premises, or permit or contract or agree to
do any of the foregoing;

(i1) subject or permit the Premises, or any portion thereof or interest therein
(whether legal. equitable, beneficial or otherwise) or estate in any thereof (including the right to
receive the rents und profits therefrom) directly or indirectly, to any mortgage, deed of trust, lien,
claim, security mt*crest, encumbrance or right (whether senior or junior to, or on a parity with,
this Mortgage); or

(iii) subjeccor permit the beneficial interest under any trust holding title to the
Premises, or any portion therzo! er interest therein (whether legal, equitable, beneficial or
otherwise) or estate in any theréof (srpermit the same to be subjected), directly or indirectly, to
any mortgage, deed of trust, lien, claim, security interest, encumbrance, collateral assignment or
right, or

(iv) lease the Premises, except asexpressly permitted in the Loan Agreement.

1.5, Access by Mortgagee. The Mortgagor will at all times: deliver to Mortgagee
either all of its executed originals (in the case of chatte! paper or instruments) or certified copies
(in all other cases) of all leases, agreements creating or évidencing Intangibles, all amendments
and supplements thereto, and any other document which is, or yhich evidences, governs, or
creates Collateral; permit access by Mortgagee and its agents, venresentatives, contractors and
participants (if any) during normal business hours to its books and terords, tenant registers,
offices, insurance policies and other papers for examination and the 1a%ng of copies and
extracts; prepare such schedules, summaries, reports and progress schedules as Mortgagee and its
agents, representatives, contractors and participants (if any) may reasonabiy regasst; and permit
Mortgagee and its agents, representatives, contractors and participants (if any), a* 2!l reasonable
times, to enter onto and inspect the Premises.

1.6, Stamp and Other Taxes. If the Federal, or any state, county, local, municipal or
other, government or any subdivision of any of thereof having jurisdiction, shall levy, assess or
charge any tax (excepting therefrom any franchise tax or income tax on the Mortgagee's receipt
of interest payments on the principal portion of the indebtedness secured hereby), assessment or
imposition upon this Mortgage, the Secured Obligations, the Note or any of the other Loan
Documents, the interest of the Mortgagee in the Collateral, or any of the foregoing, or upon
Mortgagee by reason of or as holder of any of the foregoing, or shall at any time or times require
revenue stamps to be affixed to the Note, this Mortgage, or any of the other Loan Documents,
Mortgagor shall pay all such taxes and stamps to or for Mortgagee as they become due and
payable. If any law or regulation is enacted or adopted permitting, authorizing or requiring any
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tax, assessment or imposition to be levied, assessed or charged, which law or regulation prohibits
Mortgagor from paying the tax, assessment, stamp, or imposition to or for Mortgagee, then such
event shall constitute an Event of Default (hereinafter defined) hercunder and all sums hereby
secured shall become immediately due and payable at the option of the Mortgagee.

1.7. Insurance.

‘1.7.1. Required Insurance. Mortgagor will at all times maintain or cause to be
maintained on the Goods, the Premises and on all other Collateral, all insurance required at any
time or from time to time by the other Loan Documents or as reasonably requested by Mortgagee
and in any evant the following:

(1) Casupiiy Insurance: insurance covering the Premises and the Goods in the event of
fire, lightning, wirdstorm, vandalism, malicious mischief and all other risks normally covered by
"all risk™ coverage policies in Chicago, Illinois in an amount equal to 100% of the replacement
value thereof (but in nc'event less than $2,176,000.00), together with any Agreed Amount
Replacement Endorsement:

(ii) Comprehensive General Public Liability Insurance: comprehensive general public

liability insurance (including coverage jor elevators and escalators, if any, contractual liability,
explosion, underground property, and oroad form property damage endorsement, against claims
for bodily injury, death or property damage «iceurring or caused by events ocecurring on, in or
about the Premises and adjoining streets and 'sidewalks, in such minimum combined single limit
amount as Mortgagee shall from time to time determine:

(iif) Workers' Compensation Insurance: during'the course of any construction or repair of
the Premises, Worker's Compensation and employer's liabiiity insurance covering its employees
in such amount as is required by law;

(iv) Builder's Risk Insurance: during the course of any constiuition or repair of the
Premises, a Builder's Risk Completed Value Policy of insurance agairst *all risks", mncluding
collapse and transit coverage, during construction of such improvements, cc vering the total value
of work performed and equipment, supplies and materials furnished and, to-the sxtent not
covered by other insurance as to which Mortgagee is a named insured during such work;

(v) Contents Insurance: Fire and Extended Coverage Insurance (contents broa form) and
Sprinkler Leakage Insurance on Mortgagor's personal property located on the Premises, a1id on
all improvements or betterment constructed by Mortgagor, in amounts sufficient to fully insure
such personal property;

(vi) Flood Insurance: insurance against flood (if required by the Federal Flood Disaster
Protection Act of 1973 and regulations issued thereunder or any other law applicable to the
Mortgagee);

(vii) Business Interruption/Rent Loss Insurance: Business Interruption Insurance with
loss of rents endorsement in amounts as Mortgagee shall request but in no amount less than the
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aggregate of the amount of the monthly Rent for the next succeeding twelve (12) month period;

(viii) Plate Glass: plate glass (which may be selfinsured by Mortgagor upon the prior
written consent of Mortgagee), sprinkler, garage and machinery explosion and pressurized vessel
insurance, if applicable.

All insurance shall be in such amounts satisfactory to the Mortgagee, and all to be
maintained in such form and with such companies as shall be approved by the Mortgagee.
Mortgagor shall deliver to and keep deposited with the Mortgagee original certificates and
certified copies of all policies of such insurance and renewals thereof, with premiums prepaid,
and with stapdard non-contributory mortgagee and loss payable clauses satisfactory to the
Mortgagee; ana clauses providing for not less than thirty (30) days' prior written notice to the
Mortgagee of caucsllation or material modification of such policies, attached thereto in favor of
the Mortgagee. Aj'0f the above-mentioned original insurance policies or certified copies of such
policies and certifica’es'of such insurance satisfactory to Mortgagee, together with receipts for
the payment of premiuinsvereon, shall be delivered to and held by Mortgagee, which delivery
shall constitute assignment 10 Mortgagee of all return premiums to be held as additional security
hereunder. All renewal and replacement policies shall be delivered to Mortgagee at least thirty
(30) days before the expiration of the-expiring policies.

If Mortgagor shall fail to obtait: or-to maintain any of the policies required by this Section
or to pay any premium relating thereto or tg.<enew any such policies and to deliver evidence of
such renewal to Mortgagee no later than twenty £28) days prior to the expiration of the existing
policy, then Mortgagee, without waiving or releasipg any obligation or default by Mortgagor
hereunder and whether or not such failure is an Eventof Default hereunder, without notice to
Mortgagor, may (but shall be under no obligation to do 50 obtain and maintain such policies of
insurance and pay such premiums and take any other actic yvith respect thereto which
Mortgagee deems advisable. All sums so disbursed by Morigages-pursuant to this Section 1.7.1,
including costs relating thereto, shall be payable by Mortgagor o Murtgagee within five (5
Business Days after demand therefor plus interest thereon at the Default Rate, and shall be
additional Secured Obligations.

Any insurance provided for in this Section may be effected by a poticy erpolicies of
blanket insurance, provided, however, that the amount of the total insurance aliocated to the
Premises shall be such as to furnish protection the equivalent of separate policies in‘ibe amounts
herein required, and provided further that in all other respects, any such policy or policice shall
comply with the other provisions of this Mortgage, except that no such policy shall be submitted
to Mortgagee less that thirty (30) days prior to expiration of an existing policy. In any such case,
it shall not be necessary to deliver the original of any such blanket policy to the Mortgagee, but
the Mortgagee shall be furnished with a certificate or duplicate of such policy reasonably
acceptable to Mortgagee. Each policy of insurance provided for in this Section shall contain the
standard form of waiver of subrogation.

1.7.2. Repair of Damage. If the Premises shall be destroyed or damaged in whole or in
part, by fire or other casualty (including any casualty for which insurance was not obtained or
obtainable) of any kind or nature, ordinary or cxtraordinary, foreseen or unforeseen, Mortgagor
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shall give to Mortgagee immediate notice thereof. Mortgagor at its own cost and expense,
whether or not such damage or destruction shall have been insured, and whether or not insurance
proceeds, if any, shall be sufficient for the purpose, shall promptly repair, alter, restore, replace
and rebuild the same, at least to the extent of the value and as nearly as possible to the character
of the Premises existing immediately prior to such occurrence. Mortgagee shall in no event be
called upon to repair, alter, replace, restore or rebuild such Premises, or any portion thereof, nor
to pay any of the costs or expenses thereof.

1.7.3. Settlement of Loss. Mortgagee is authorized to (A) settle and adjust any claim
under such insurance policies which insure against such risk or (B) allow Mortgagor to agree
with the insprance company or companies on the amount to be paid in regard to such loss.
Notwithstanding the foregoing, Mortgagor is authorized to settle and adjust any claim in an
amount which coes not exceed $5,000 under such insurance policies.

1.7.4. Applicatzon of Insurance Proceeds. In all events, Mortgagee is authorized to collect
and receipt for any sucn fisurance monies, and such insurance proceeds may, at the option of the
Mortgagee, be: (i) applied in reduction of the Secured Obligations, whether due or not; or (ii)
held by the Mortgagee and apiple<-to pay for the cost of repair, rebuilding or restoration of the
buildings and other improvemeits rii-the Premises.

In the event, in Morfgagee's scle 2nd absolute discretion, the proceeds are to be made
available to Mortgagor for the cost of repair”Mortgagee shall be entitled to reimburse itself to the
extent of the reasonably necessary and proper expenses paid or incurred by Mortgagee in the
collection and administration of such monies, 1acluding reasonable attorney's fees. (Any funds
received by Mortgagee from insurance provided by-iortgagor less any funds Mortgagee is
entitled to reimburse itself shall be defined herein as ¥ Met Insurance Proceeds”). If, in
Mortgagee's sole and absolute discretion, the Net Insurance Proceeds are to be made available by
the Mortgagor for the cost of repair, rebuilding, and restoration.any surplus which may remain
out of said proceeds after payment of such cost of repair, rebuilding’and restoration and the
reasonable charges of the escrowee by disbursing such funds, if apolizable, shall, at the option of
the Mortgagee, be applied on account of the Secured Obligations or pair to any party entitled
thereto as the same appear on the records of the Mortgagee. In the event the Net Insurance
Proceeds are to be made available to Mortgagor for the cost of repair, such prozeads shall be
disbursed to Mortgagor pursuant to such terms and conditions as Mortgagee mav inits sole
discretion require.

1.8. Eminent Domain. In case the Collateral, or any part or interest therein, is taken by
condemnation, Mortgagee is hereby empowered to collect and receive all compensation and
awards of any kind whatsoever (referred to collectively herein as "Condemnation Awards")
which may be paid for any property taken or for damages to any property not taken, all of which
Mortgagor hereby assigns to Mortgagee. Mortgagor hereby empowers Mortgagee, to settle,
compromise and adjust any and all claims or rights arising under any condemnation or eminent
domain proceeding relating to the Collateral or any portion thereof, All Condemnation Awards
so received shall be forthwith applied by Mortgagee, as it may, in its sole and absolute discretion
elect, to the prepayment of the Note or any other Secured Obligations, or to the repair and
restoration of any property so taken or damaged. In the event the Condemnation Awards are, in
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Mortgagee's sole and absolute discretion, to be made available to Mortgagor for repair of the
Premises, such proceeds shall be disbursed to Mortgagor pursuant to such terms and conditions
as Mortgagee may in its sole discretion require.

1.9.  Governmental Requirements.

1.9.1. Compliance with Laws. Mortgagor will at all times fully comply with, and cause
the Collateral and the use and condition thereof fully to comply with, all federal, state, county,
municipal, local and other governmental statutes, ordinances, requirements, regulations, rules,
orders, licensing provisions and decrees of any kind whatsoever that apply or relate to Mortgagor
or the Collateral or the use thereof (including but not limited to any zoning or building laws or
ordinances, a2y noise abatement, occupancy, or environmental protection laws or regulations,
any rules or réguiations of the Federal Aviation Administration, or any rules, regulations or
orders of any goveinmental agency) (collectively, the "Environmental Laws"), and will
observe and comply with all conditions and requirements necessary to preserve and extend any
and all rights, licenses, peiimits, privileges, easements, rights-of-way, covenants, restrictions,
grants, franchises and concessions (including, without limitation, those relating to land use and
development, landmark prese(vztisn, construction, access, water rights and use, noise and
pollution) which are applicable (o Mertgagor or have been granted (whether or not of record) for
the Collateral or the use thereof. Unless required by applicable law or unless Mortgagee has
otherwise first agreed in writing, Morigsger shall not make or allow any changes to be made in
the nature of the occupancy or use of the Prvmises or any portion thercof for which the Premises
or such portion was intended at the time this Msrigage was delivered. Mortgagor shall not
initiate or acquiesce in any change in any zoning or-ather land use classification now or hereafter
in effect and affecting the Premises or any part thersof without in each case obtaining
Mortgagee's prior written consent thereto.

At all times the environmental and ecological condiiion o£ the Premises shall not be in
violation of any law, ordinance, rule or regulation applicable therete; the soil, surface water and
ground water of or on the Premises shall be free from any solid wasie toxic, hazardous or special
substances or contaminants; and the Premises shall not be used for the manufacture, refinement,
treatment, storage, hauling or disposal of any such material. No "Hazardous Materials" (as
hereinatter defined) shall be discharged, dispersed, released, stored, treated, gencrated, disposed
of, or allowed to escape on the Premises in violation of the Environmental Laws: {17 asbestos or
asbestos-containing materials shall be installed, used, incorporated into or disposedof on the
Premises; no polychlorinated biphenyls ("PCBs") will be located on, in, or used in connestion
with the Premises; no underground storage tanks shall be located on the Premises; and the
Premises shall be in compliance with all applicable federal, state and local statutes, laws,
regulations, ordinances, orders, or codes relating to environmental matters.

"Hazardous Materials" means asbestos, PCBs, and any hazardous, toxic or special
substance, material or waste that is regulated by any governmental authority, including the State
of Illinois or the United States government and includes, without limitation, any material,
substance or waste that is (i)designated as such pursuant to Section 307 of the Federal Water
Pollution Control Act 33 U.S.C. §1251 et seq. (33 U.S.C. §1317); (ii)defined as such pursuant to
§1004 of the Federal Resource Conservation and Recovery Act, 42 U.S.C. §6901 et, seq. (42
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U.S.C. §6903); (iii) defined as such pursuant to 101 of the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. 9601 et. seq. (42 U.S.C. §9601); or
(iv)designated or defined under any applicable federal or state statute or county or municipal
laws regulation, ordinance, order or code. in each case as amended.

1.9.2. Contest of Laws. Mortgagor shall have the right, after prior notice to Mortgagee
and so long as there exists no material threat to the priority of the lien of the Mortgage, the Loan
Documents or the value of the Collateral, to contest by appropriate legal proceedings conducted
in the name of Mortgagor, the validity or application of any ordinances, requirements,
regulations, rules, orders and decrees of the nature referred to in subsection 1.9.1. above.
Mortgagor shall indemnify and hold Mortgagee harmless from any cost, expense, liability or
damage, including reasonable attorney's fees, relating to such contest.

1.10. Mecnanics' Liens.

1.10.1. Prolibitions Against Liens. Subject to Mortgagor's rights set forth in
Sections 1.10.2 and 1.10.3, Miortgagor will not permit any mechanics' or other construction
lien under the laws of Illinois {0 besecorded against or attach to the Premises or any part thereof,
In addition, it is further expressly made a covenant and condition hereof that the lien of this
Mortgage shall extend to any and al..imrrovements and fixtures now or hereafter on the

Premises, prior to any other lien thereon-irat may be claimed by any person, so that subsequently

accruing claims for lien on the Premises sia!’ he junior and subordinate to this Mortgage. All
contractors, subcontractors, and other parties desling with the Premises, or with any parties
interested therein, are hereby required to take notice.of the above provisions.

1.10.2. Discharge of Mechanic's Liens. if‘any mechanic's, laborer's or
materiaimen's lien shall at any time be filed against the Pieinises or any part thereof, Mortgagor,
within 30 days after notice of the filing thereof, shall cause-ine same to be discharged of record
or otherwise stayed by payment, deposit, order of a court of competeat jurisdiction or otherwise
or bonded or insured over by a title insurance company acceptable ts Mortgagee (the "Title
Company"). If Mortgagor shall fail to cause such lien to be discharged, stayed within such
period or bonded or insured over by the Title Company within such pericd then, in addition to
any other right or remedy, Mortgagee may, but shall not be obligated to, discharge the same
either by paying the amount claimed to be due or by procuring the discharge o1 such-lien by
deposit or by bonding proceedings, and in any such event Mortgagee shall be entitled if
Mortgagee so elects, to compel the prosecution of an action for the foreclosure of suclt lien by
the lienor and to pay the amount of the judgment in favor of the lienor, with interest, costs‘and
allowances. In any event, if any suit, action or proceedings shall be brought to foreclose or
enforce any such lien (whether or not the prosecution thereof was so compelled by Mortgagee),
Mortgagor shall, at its own sole cost and expense, promptly pay, satisfy and discharge any final
judgment entered therein, in default of which Mortgagee, at its option, may three (3) days after
notice thereof; do so. Any and all amounts so paid by Mortgagee as in this paragraph provided,
and all costs and expenses paid or incurred by Mortgagee in connection with any or all of the
foregoing matters, including, without limitation, reasonable attorneys' fees and disbursements
shall become due and payable within five (5) days after notice thereof, such amounts, charges,
costs, expenses, fees and sums, together with interest thereon at the default rate of interest,
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specified under the Note.

1.10.3. Right to Contest Liens. Notwithstanding anything to the contrary
contained herein, Mortgagor may, in good faith and with due diligence, contest the validity or
amount of any lien not expressly subordinated to the lien hereof and defer payment and discharge
thereof during the pending of such contest, provided: (i) that such contest shall have the effect of
preventing the sale or forfeiture of the Premises or any part thereof, or any interest therein, to
satisfy such lien; (if) that, within ten (10) days after Mortgagor has been notified of the assertion
of such lien, Mortgagor shall have notified Mortgagee in writing of Mortgagor's intention to
contest such lien; and (iii) that Mortgagor shall either (A) have deposited with Mortgagee, upon
demand by Mortgagee, a sum of money which shall be sufficient in the sole discretion of
Mortgagec te-pay in full such lien and all interest which might become due thereon or (B.) have
insured or boided over such lien in accordance with Section 1.10.2 Such deposits, if in cash, are
to be held withodtinterest. If Mortgagor shall fail to prosecute such contest with reasonable
diligence or shall faii o pay the amount of the lien plus any interest finally determined to be due
upon the conclusion of sizch contest, to the extent such amount exceeds the amount which
Mortgagee will pay as provided below, or shall fail to maintain sufficient funds on deposit as
hercinabove provided, Mortgagie may, at its option, apply the money so deposited in payment of
or on account of such lien, or that past thereof then unpaid, together with all interest thercon. 1f
the amount of money so deposited shail be insufficient for the payment in full of such lien,
together with all interest thercon, Mottgazor shall forthwith, upon demand, deposit with
Mortgagee a sum which, when added to the/mnds then on deposit, shall be sufficient to make
such payment in full. Mortgagee shall, upor: the-ull disposition of such contest, apply the money
so deposited in full payment of such lien or that nart thercof then unpaid, together with all
interest thereon, (provided Mortgagor is not then 1n-dJefault hereunder) when so requested in
writing by Mortgagor and when fumished by Mortgago: with sufficient funds to make such
payment in full and with evidence satisfactory to Mortgagee of the amount of payment to be
made.

I.11. Continuing Priority. Subject to Mortgagor's right tocontest set forth in Sections
1.9, and 1.10 hereof, Mortgagor will: pay such fees, taxes and charges, cxecute and file (at
Mortgagor's expense) such financing statements, obtain such acknowledgments or consents,
notify such obligors or providers of services and materials and do all such utheracts and things
as Mortgagee may from time to time request to establish and maintain a valid and rerfected first
and prior lien on and security interest in the Collateral and to provide for payment to Mortgagee
directly of all cash proceeds thereof, with Mortgagee in possession of the Collateral {0 the extent
it requests; keep all of its books and records relating to the Collateral on the Premises oy at the
principal office of the Mortgagor; keep all tangible Collateral on the Real Estate €xcept as
Mortgagee may otherwise consent in writing; make notations on its books and records sufficient
to enable Mortgagee, as well as third parties, to determine the interest of the Mortgagee
hereunder; and not collect any rents or the proceeds of any of the Leases or Intangibles more than
thirty (30) days before the same shall be due and payable except as the Mortgagee may otherwise
consent in writing, except for deposits by tenants of the Premises fo secure such tenant's
performance of its obligations under its Lease.

L12. Utilities. Mortgagor will pay all utility charges incurred in connection with the
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Collateral promptly when due and maintain all utility services available for use at the Premises.

1.13.  Contract Maintenance: Other Agreements. Mortgagor will, for the benefit of
Mortgagee, fully and promptly keep, observe, perform and satisfy each obligation of Mortgagor,
condition, covenant, and restriction affecting the Premises or imposed on it under any agreement
between Mortgagor and a third party relating to the Collateral or the Secured Obligations,
including without limitation any contract for construction and any architect's agreement (herein
collectively the "Third Party Agreements"), so that there will be no default under such Third
Party Agreements and so that the persons (other than Mortgagor) obligated thereon shall be and
remain at all times obligated to perform for the benefit of the Mortgagee. Except as expressly
contemplated.in the Loan Agreement, Mortgagor will not permit to exist any condition, event or
fact which Cosld allow or serve as a basis or justification for any such person to avoid such
performance. Witinut the prior written consent of Mortgagee, Mortgagor shall not make or
permit any terminiaion or amendment of any Third Party Agreement, unless and until each of the
following are satisfie 1.

(i) the termidtion or amendment of the Third Party Agreement would not
adversely affect the performarice by Mortgagor of its obligations and duties under any of the
Loan Documents; and

(ii) in the event a Third =rty Agreement is terminated prior to the complete
performance of the third party and such perinrmance is required to complete the construction of
the Improvements or pay the amount due hereundc: on the Maturity Date, Mortgagor will enter
into an agreement with another third party, upor..cubstantially similar terms and conditions as the
Third Party Agreement that had been terminated.

Mortgagor shall keep, observe, perform and comply with all covenants, conditions and
restrictions affecting the Premises and other instruments relating 4o or affecting the Collateral,
notwithstanding any default of a third party under the terms and provisions of any Third Party
Agreement.

1.14.  Notify Mortgagee of Default. Mortgagor shall notify Morigagae in writing within
five (5) days after the date on which it becomes aware of or receives notice of the-occurrence of

any Event of Default or other event which, upon the giving of notice or the pasaagz sf time or
both, would constitute an Event of Default hereunder or under any of the other Loar' DNocuments.

1.15. No Assignments: Future Leases. Mortgagor will not causc or permit (by oneration
of law or otherwise) any Rents, Leases, or other contracts relating to the Premises to be assigned,
to any party other than Mortgagee without first obtaining the express written consent of
Mortgagee to any such assignment or permit any such assignment to occur by operation of law.
In addition, Mortgagor shall not cause or permit all or any portion of or interest in the Premises
or the Improvements to be leased (that word having the same meaning for purposes hereof as it
does in the law of landlord and tenant} directly or indirectly to any person, except pursuant to
written leases in the ordinary course of business.

1.16. Mortgagor To Comply With Leases. Mortgagor will, at its own cost and expense:
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(1) Faithfully abide by, perform and discharge each and every obligation, covenant
and agreement under any leases of the Premises to be performed by the landlord

thereunder;
(ii) Enforce or secure the performance of each and every material obligation,
covenant, condition and agreement of said leases by the tenants thereunder to be performed;

(111) Not borrow against, pledge or further assign any rentals due under said leases;

(iv) Not permit the prepayment of any rents due under any lease for more than
thirty (30) days in advance nor for more than the next accruing installment of rents, nor
anticipate, discount (other than front-end incentives such as rent abatement), compromise,
forgive or waive any such rents;

(v) Mot waive, excuse, condone or in any manner release or discharge any tenants
of or from the obligatiors, covenants, conditions and agreements by said tenants to be performed
under the leases withoul the express prior written consent of Mortgagee;

(v1) Not permitiary.tenant to assign or sublet its interest in its lease unless
required to do so by the terms of the lcase and then only if such assignment does not work to
relieve the tenant of any liability for navment of and performance of its obligations under the
lease and only if the new tenant is of the-same or better creditworthiness as the prior tenant and
the terms of the new lease provide for the sarie or better use of the leased space;

(vii) Not terminate any lease or accert a surrender thereof or a discharge of the
tenant unless required to do so by the terms of its lezss or unless the Mortgagor and tenant or
another equally financially responsible tenant shall have ¢xecuted a new lease effective upon
such termination for the same term of years at a rental not less than as provided in the terminated
lease and on terms no less favorable to the landlord than as-in the terminated lease:

(viii) Not consent to a subordination{ of the interest 9% iny tenant to any party
other than Mortgagee and then only if specifically consented to by the’Murtgagee; and

(ix) Not amend or modify any lease or alter the obligations o1 the parties
thereunder.

1.17. Mortgagee’s Right to Perform Under Leases. Should the Mortgagor fa’l to

perform, comply with or discharge any obligations of Mortgagor under any lease or should the
Mortgagee become aware of or be notified by any tenant under any lease of a failure on the part
of Mortgagor to so perform, comply with or discharge its obligations under said lease, Mortgagee
may, but shall not be obligated to, and without further demand upon the Mortgagor, and without
waiving or releasing Mortgagor from any obligation in this Mortgage contained, remedy such
failure, and the Mortgagor agrees to repay upon demand all sums incurred by the Mortgagee in
remedying any such failure together with interest at the Interest Rate. All such sums, together
with interest at the Interest Rate shall become so much additional Secured Obligations but no
such advance shall be deemed to relieve the Mortgagor from any default hereunder.
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1.18.  Assignment of Rents Leases and Profits. The Mortgagor does hereby sell, assign,
and transfer unto Mortgagee all of the Rents, Leases and profits from the Premises, it being the
intention of this Mortgage to establish an absolute transfer and assignment of all such Rents,
Leases and profits from and on the Premises unto the Mortgagee and the Mortgagor does hereby
appoint irrevocably the Mortgagee its true and lawful attorney in its name and stead, which
appointment is coupled with an interest, to collect all of said rents and profits; provided,
Mortgagee grants the Mortgagor the privilege to collect and retain such rents, income, and profits
unless and until an Event of Default exists under this Mortgage. Upon the occurrence of an Event
of Default, and whether before or after the institution of legal proceedings to foreclose the lien
hereof or before or after sale of the Premises or during any period of redemption, the Mortgagee,
without regard to waste, adequacy of the security or solvency of the Mortgagor, may revoke the
privilege granied Mortgagor hereunder to collect the rents, issues and profits of the Premises, and
may, at its optisi. without notice:

(i) in‘pecson or by agent, with or without taking possession of or entering the
Premises, with or without pringing any action or proceeding, give, or require Mortgagor to give,
notice to any or all tenapts-under any lease authorizing and directing the tenant to pay such rents
and profits to Mortgagee; colierc 4il of the rents, issues and profits; enforce the payment thereof
and exercise all of the rights of the landlord under any lease and all of the rights of Mortgagee
hereunder; enter upon, take possession of, manage and operate said Premises, or any part thereof;
cancel, enforce or modify any leases, ard-fix or modify rents, and do any acts which the
Mortgagee deems proper to protect the seciraty hereof with or without taking possession of said
Premises; and

(ii) apply for the appointment of a reCziver in accordance with the statutes and law
made and provided for, which receivership Mortgago: hieveby consents to, which receiver shall
collect the rents, profits and all other income of any kind, manage the Premises so as to prevent
waste, exccute leases within or beyond the period of receivership;.and apply the rents, profits and
income in the following order:

(a)  to payment of all reasonable fees of any receiver appoint4d hereunder;

(b)  toapplication of tenant's security deposits;

(c)  to payment when due of prior or current real estate taxes or special sssessments
with respect to the Premises or, if the Mortgage so requires, to the periodic escrow tr pavment
of the taxes or special assessments when due;

(d)  to payment when due of premiums for insurance of the type required by the
Mortgage or, if the Mortgage so requires, to the periodic escrow for the payment of premiums
then due;

(e) to payment of all expenses for normal maintenance of the Premises;

(H if received prior to a foreclosure sale, such amounts shall be paid to the
Mortgagee and deposited with Mortgagee for application as provided for therein; provided, if the
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Premises shall be foreclosed and sold pursuant to a foreclosure sale, then during the period of
redemption from such foreclosure sale;

(I)  Ifthe Mortgagee is the purchaser at the foreclosure sale, the rents shall be
paid to the Mortgagee to be applied to the extent of any deficiency remaining after the
sale, the balance to be retained by the Mortgagee, and if the Premises be redeemed by the
Mortgagor or any other party entitled to redeem; to be applied as a credit against the redemption
price provided, if the Premises not be redeemed, any remaining excess rents are to be paid to the
Mortgagee whether or not a deficiency exists;

(2)  Ifthe Mortgagee is not the purchaser at the foreclosure sale, the rents shall
be paid to-re Mortgagee to be applied to the extent of any deficiency remaining after the sale,
and the balance;if any, shall be paid to the purchasers to be applied as a credit against the
redemption price. piovided, if the Premises not be redeemed, any remaining excess rents shal] be
paid to the purchases

The entering upon and takig possession of the Premises, the collection of such rents and profits
and the application thereof as aforasaid shall not cure or waive any defaults under this Mortgage
nor in any way operate to preveit the Mortgagee from pursuing any other remedy which it may
now or hereafter have under the tevms of this Mortgage nor shall it in any way be deemed to
constitute the Mortgagee a mortgagee-in-possession. The rights and powers of the Mortgagee
hereunder shall remain in full force and efedt both prior to and after any foreclosure of the
Mortgage and any sale pursuant thereto and unt:i expiration of the period of redemption from
said sale, regardless of whether a deficiency remairs from said sale. The purchaser at any
foreclosure sale, including the Morigagee, shall have the right, at any time and without
limitation, to advance money to any recciver appointeddiereunder to pay any part or all of the
items which the receiver would otherwise be authorized 15 ray if cash were available from the
Premises and the sum so advanced, with interest at the Inicrest Pate, shall be a part of the sum
required to be paid to redeem from any foreclosure sale. The rights Yiereunder shall in no way be
dependent upon and shall apply without regard to whether the Prentiszs are in danger of being
lost, materially injured or damaged or whether the Premises are adequat: to discharge the
Secured Obligations. The rights contained herein are in addition to and shalibe cumulative with
the rights given in any separatc instrument, if any, assigning any leases, retis 2z profits of the
Premises and shall not amend or modify the rights in any such separate agreen:en,

1.19.  Maintenance of Existence. The Mortgagor will do all things necessary_fo preserve
and keep in full force and effect its existence, franchises, rights and privileges under the luws of
the state of its incorporation, or formation, as the case may be, and will comply with all
regulations, rules, ordinances, statutes, orders and decrees of any governmental authority or court
applicable to the Mortgagor or to the Premises or any part thereof. Mortgagor shall not liquidate,
terminate, consolidate, merge or voluntarily dissolve.

1.20.  Mortgagee’s Performance, If Mortgagor or other parties to the Loan Agreement)
for the benefit of Mortgagee fails to pay or perform any of its obligations herein contained
(including payment of expenses of foreclosure and court costs) and all applicable grace or cure
periods have expired, Mortgagee may (but need not), as agent or attorney-in-fact of Mortgagor,
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make any payment or perform (or cause to be performed) any obligation of Mortgagor or other
person hereunder, in any form and manner deemed expedient by Mortgagee, and any amount so
paid or expended (plus reasonable compensation to Mortgagee for its out-of-pocket and other
expenses for each matter for which it acts under this Mortgage), with interest thereon at the
Interest Rate, shall be added to the principal debt hereby secured and shall be repaid to
Mortgagee within five (5) days after notice thereof. By way of illustration and not in limitation of
the foregoing, Mortgagee may (but need not) do all or any of the following: make payments of
principal or interest or other amounts on any lien, encumbrance or charge on any of the
Collateral; make repairs; collect rents; prosecute collection of the Collateral or proceeds thereof;
purchase, discharge, compromise or settle any tax lien or any other lien, encumbrance, suit,
proceeding, title or claim thereof; contest any tax or assessment; and redeem from any tax sale or
forfeiture aitecting the Premises. In making any payment or securing any performance relating to
any obligation‘of Mortgagor hereunder, Mortgagee shall (as long as it acts in good faith} be the
sole judge of the legaiity, validity and amount of any lien or encumbrance and of all other
matters necessary to te <ietermined in satisfaction thereof. No such action of Mortgagee shall
ever be considered as a wziver of any right accruing to it on account of the occurrence of any
matter which constitutes an Event of Default.

1.21.  Subrogation. To the erxient that Mortgagee, on or after the date hereof, pays any
sum under any provision of law or any instrument or document creating any lien or other interest
prior or superior to the lien of this Morigase, or Mortgagor or any other person pays any such
sum with the proceeds of the loan securea lieieby, Mortgagee shall have and be entitled to a lien
or other interest on the Collateral equal in priority io the lien or other interest discharged and
Mortgagee shall be subrogated to, and receive and enioy all rights and liens possessed, held or
enjoyed by, the holder of such lien, which shall remeirin existence and benefit Mortgagee in

securing the Secured Obligations.
II. DEFAULT

Each of the following shall constitute an event of default (" Event o7 Uefault") hereunder
(including, if Mortgagor consists of more than one person or entity, thé eccurrence of any of such
events with respect to any one or more of such persons or entities):

2.1. Payment; Performance.

(i) Failure to make any payment of principal, interest, fees or any other araount
due under the Note or this Mortgage after the due date thereof: or

(ii) failure to pay any of the other Secured Obligations, when and as the same
shall become due and payable, whether at maturity or by acceleration or otherwise within the due
date thereof: or

(i1} except as specifically set forth in any other provision of this Article II.,
default in the timely and proper performance of any of the covenants or agreements of Mortgagor
contained herein, and the continuation of such failure for fifteen (15) days after written notice
thereof is given to Mortgagor by Mortgagee; or
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(iv) default in the full and timely performance of any of the covenants or
agreements of Mortgagor, any guarantor or any one or more of them, as applicable, contained in
the Note, any guaranty or in any of the other Loan Documents, provided that to the extent (if
any) that such other document or instrument provides a grace or cure period with respect to such
default, the same grace or cure period, and only such period, shall apply with respect thereto
under this Mortgage; or

(v) default in the performance of any covenant or agreement set forth in Sections
1.4. or 1.9 herein.

2.2. .. Receiver Suspension Attachment. The appointment, pursuant to an order of a
court of conipetent jurisdiction, of a trustee, receiver or liquidator of the Collateral or any part
thereof, or of Martgagor, or any termination or voluntary suspension of the transaction of
business of Moti{pagor, or any attachment, execution or other judicial seizure of all or any
substantial portion o1 Mortgagor's assets which attachment, execution or seizure is not
discharged within, sixty £50) days.

2.3.  Miscellaneous. I7 Mortgagor is other than a natural person or persons, without the
prior written consent of Mortgagee in-each case, (a) the dissolution or termination of existence of
Mortgagor, voluntarily or involuntarilv: or (b) the amendment or modification in any material
respect of Mortgagor's articles or agrésment of partnership or its corporate resolutions relating to
this transaction or its articles of incorporatinn or bylaws.

2.4.  Tax on Mortgagee. The imposition of a tax, other than a state or federal income
tax, on or payable by Mortgagee by reason of its ¢winérship of the Note, or this Mortgage, and
Mortgagor not promptly paying said tax, or it being tiiega! for Mortgagor to pay said tax.

2.5.  Representations and Warranties. Any representation, warranty, or disclosure made
to Mortgagee by Mortgagor or any guarantor in connection with or 4s an inducement to the
making of the loan evidenced by the Note this Mortgage or any of (e other Loan Docurments,
proving to be false or misleading in any material respect as of the time tie same was made,
whether or not any such representation or disclosure appears as part of tais Mortgage.

2.6.  Material Destruction of Premises. The Premises or any materia.nartihereof is
damaged or destroyed by fire or other casualty and the loss is not adequately covérzd by
insurance actually collected or in the process of collection, and Mortgagor fails to deposit or to
cause to be deposited with the Mortgagee the full amount of the deficiency in cash within ten
(10) days of the Mortgagee's written request therefor.

2.7.  Condemnation/Eminent Domain. Proceedings are formally commenced by any
public or quasi-public body to acquire the land, the Premises or any interest in or any part of any
of them by condemnation, eminent domain or any similar power or authority, and such
proceeding are not dismissed within sixty (60) days of their being instituted, unless in the
Mortgagee's opinion such acquisition would not materially interfere with the intended uses of the
Premises.
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2.8.  Mechanics Liens. Any lien or notice of lien of any kind whatsoever (whether for
the performance of work or services or the supplying of materials or other things, or in the nature
of a judgment lien or lien for taxes, or otherwise) is filed or served against the Premises or any
part thereof or is received by the Mortgagee, and remains unsatisfied, uninsured by the title
insurer or unbonded to the Mortgagee's satisfaction for a peried of thirty (30) days after the
Mortgagor receives notice thereof, provided that Mortgagor shall have the right to contest such
lien in accordance with the terms of Section 1.10. of this Mortgage.

2.9.  Creditor's Rights. The Mortgagor or any guarantor or the indebtedness shall fail to
pay its debts, make an assignment for the benefit of its creditors, or shall commit an act of
bankruptcy, orshall admit in writing its inability to pay its debts as they become due, or shall
seek a composivon, readjustment, arrangement, liquidation, dissolution or insolvency proceeding
under any preserd ¢r future statute or law, or shall file a petition under any chapter of the Federal
Bankruptcy Code at 2ny similar law, state or federal, now or hereafter existing, or shall become
"insolvent" as that teriv is generally defined under the Federal Bankruptcy Code, or shall in any
involuntary bankruptcy case commenced against it file an answer admitting insolvency or
1nability te pay its debts as‘iney become due, or shall fail to obtain a dismissal of such case
within sixty (60) days after its'co.rmencement or convert the case from one chapter of the
Federal Bankruptcy Code to another<hapter, or be the subject of an order for relief in such
bankruptcy case, or be adjudged a bankrupt or insolvent, or shall have a custodian, trustee or
receiver appoint for, or have any court t2\y2-jurisdiction of its property, or any part hereof, in any
proceeding for the purpose of reorganization; arrangement, dissolution or liquidation, and such
custodian, trustee, liquidator or receiver shall notbe discharged, or such jurisdiction shall not be
relinquished, vacated or stayed within sixty (60) dayc of the appointment.

III. REMEDIES

3.1.  Acceleration. Upon the occurrence of any Event 2£ Default, the entire
indebtedness evidenced by Note and all other Secured Obligaticns, 1agether with interest thereon
at the rate applicable after maturity as provided in the Note, shall, at the option of Mortgagee,
notwithstanding any provisions thereof and without presentment, demani,_protest or notice of
any kind to Mortgagor or to any other person become and be immediately due and payable.

3.2, Remedies Cumulative. No remedy or right of Mortgagee hereunder or under the
Note or any of the other Loan Documents or otherwise, or available under applicabl< iaw, shall
be exclusive of any other right or remedy, but each such remedy or right shall be in acdition to
every other remedy or right now or hereafter existing under any such document or under
applicable law. No delay in the exercise of, or omission to exercise, any remedy or right accruing
on any Event of Default shall impair any such remedy or right or be construed to be a waiver of
any such Event of Default or an acquiescence therein, nor shall it affect any subsequent Event of
Detault of the same or a different nature. Every such remedy or right may be exercised
concurrently or independently, and when and as often as may be deemed expedient by
Mortgagee. All obligations of Mortgagor, and all rights, powers and remedies of Mortgagee,
expressed herein shall be in mediation to, and not in limitation of, those provided by law or in the
Note or any other Loan Documents or any other written agreement or instrument relating to any
of the Secured Obligations or any security therefor.
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3.3,  Possession of Premises; Remedies under Loan Documents and Note. To the
extent permitted by law, Mortgagor hereby waives all right to the possession, income, and Rents
of the Premises from and after the occurrence of any Event of Default, and Mortgagee is hereby
expressly authorized and empowered, at and following any such occurrence, to enter into and
upon and take possession of the Premises or any part thereof, to complete any construction or
repairs in progress thereon at the expense of Mortgagor, to lease the same, to collect and receive
all Rents and to apply the same, less the necessary or appropriate expenses of collection thereof,
either for the care, operation and preservation of the Premises or, at the election of Mortgagee in
its sole discretion, to a reduction of such of the Secured Obligations in such order as Mortgagee
may elect. Mortgagee, in addition to the rights provided under the Note and any of the other
Loan Documents is also hereby granted full and complete authority to enter upon the Premises,
employ watchtiien to protect the Goods and Improvements from depredation or injury and to
preserve and protect the Collateral, and to continue any and all outstanding contracts for the
ercction, completicn ¢t repair of improvements to the Premises, to make and enter into any
contracts and obligatibns »wherever necessary in its own name, and to pay and discharge all debts,
obligations and liabilities inzurred thereby, all at the expense of Mortgagor. All such
expenditures by Mortgagee shall be Secured Obligations hereunder. Upon the occurrence of any
Event of Default, Mortgagee n:ay 2iso exercise any or all rights or remedies under the Note and
any of the other Loan Documents

3.4. Foreclosure; Receiver. Upoii the occurrence of any Event of Default, Mortgagee
shall also have the right immediately or at an:~time thereafter to foreclose this Mortgage. Upon
the filing of any complaint for that purpose, tae suurt in which such complaint is filed may, upon
application of Mortgagee or at any time thereafter, either before or after foreclosure sale, and
without notice to Mortgagor or to any party claiming under Mortgagor and without regard to the
solvency or insolvency at the time of such application ofany person then liable for the payment
of any of the Secured Obligations, without regard to the tncn value of the Premises or whether
the same shall then be occupied, in whole or in part, as a huinestead, by the owner of the equity
of redemption, and without regarding any bond from the complainapt in such proceedings,
appoint a receiver for the benefit of Mortgagee, with power to take possession, charge, and
control of the Premises, to lease the same, to keep the buildings therecn iisured and in good
repair, and to collect all Rents during the pendency of such foreclosure suit, and, in case of
foreclosure sale and a deficiency, during any period of redemption.

The court may, from time to time, authorize said receiver to apply the net amounts
remaining in his hands, after deducting reasonable compensation for the receiver and his counsel
as allowed by the court, in payment (in whole or in part) of any or all of the Secured Obiigations,
including without limitation the following, in such order of application as Mortgagee may, in its
sole and absolute discretion, elect: (i} amounts due upon the Note, (ii) amounts due upon any
decree entered in any suit foreclosing this Mortgage, (iii) costs and expenses of foreclosure and
litigation upon the Premises, (iv) insurance premiums, repairs, taxes, special assessments, water
charges and interest, penalties and costs, in connection with the Premises, (v) any other lien or
charge upon the Premises that may be or become superior to the lien of this Mortgage, or of any
decree foreclosing, the same and (vi) all moneys advanced by Mortgagee to cure or attempt to
cure any default by Mortgagor in the performance of any obligation or condition contained in
any of the other Loan Documents or this Mortgage or otherwise, to protect the security hereof
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provided herein, or in any of the other Loan Documents, with interest on such advances at the
interest rate applicable after maturity under the Note. The excess of the proceeds of sale, if any,
shall then be paid to Mortgagor, upon request.

This Mortgage may be foreclosed once against all, or successively against any portion or
portions, of the Premises, as Mortgagee may elect, until all of the Premises have been foreclosed
against and sold. As part of the foreclosure, Mortgagee in its discretion may, with or without
entry, personally or by attorney, sell to the highest bidder all or any part of the Premises, and all
right, title, interest, claim and demand therein, and the right of redemption thereof, as an entirety,
or in separate lots, as Mortgagee may elect, and in one sale or in any number of separate sales
held at one time or at any number of times, all in any manner and upon such notice as provided
by applicaoiesaw. Upon the completion of any such sale or sales, Mortgagee shall transfer and
deliver, or causc o be transferred and delivered, to the purchaser or purchasers the property so
sold, in the maniisr end form as provided by applicable law, and Mortgagee is hereby irrevocably
appointed the true a:id lawful attorney-in-fact of Mortgagor, in its name and stead, to make all
necessary transfers of preperty thus sold, and for that purpose Mortgagee may execute and
deliver, for and in the naric'of Mortgagor, all necessary instruments of assignment and transfer,
Mortgagor hereby ratifying and confirming all that said attorney-in-fact shall lawfully do by
virtue hereof,

In the case of any sale of the Premise$ nozsuant to any judgement or decree of any court at public
auction or otherwise, Mortgagee may beconie the purchaser, and for the purpose of making
settlerent for or payment of the purchase price,shall be entitled to deliver over and use the Note
and any claims for the debt in order that there raay be credited as paid on the purchase price the
amount of the debt. In case of any foreclosure of this Mortgage (or the commencement of or
preparation therefor) in any court, all expenses of everykind paid or incurred by Mortgagee for
the enforcement, protection or collection of this security, i luding court costs, attorneys' fees,
stenographers' fees, costs of advertising, and costs of title-insursnce and any other documentary
evidence of title, shall be paid by Mortgagor.

35 Remedies for Leases and Rents. If any Event of Defadlt hall occur, then,
whether before or after institution of legal proceedings to foreclose the lien of this Mortgage or
before or after the sale thereunder, Mortgagee shall be entitled, in its discreiior; o do all or any
of the following:

(i) enter and take actual possession of the Premises, the Rents, the Leases and other
Collateral relating thereto or any part thereof personally, or by its agents or attorneys, and
exclude Mortgagor therefrom;

(i1) enter upon and take and maintain possession of all of the documents, books, records,
papers and accounts of Mortgagor relating thereto;

(iii} as attorney-in-fact or agent of Mortgagor, or in its own name as mortgagee and under
the powers herein granted, hold, operate, manage and control the Premises, the Rents, the Leases
and other Collateral relating thereto and conduct the business, if any, thereof (including entering
into new leases of the Premises, or any part thereof, under such terms and conditions as
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Mortgagee, in its sole and absolute discretion, may elect) either personally or by its agents,
contractors or nominees, with full power to use such measures, legal or equitable, as in its
discretion or in the discretion of its successors or assigns may be deemed proper or necessary to
enforce the payment of the Rents, the Leases and other Collateral relating thereto (including
actions for the recovery of rent, actions in forcible detainer and sections in distress of rent);

(iv) cancel or terminate any Lease or sublease for any cause or on any ground which
would entitle Mortgagor to cancel the same;

(v) elect to disaffirm any Lease or sublease made subsequent hereto or subordinated to
the lien hereof;

(vi) make a'l necessary or proper repairs, decoration, renewals, replacements, alterations,
additions, bettermeants and improvements to the Premises that, in its reasonable discretion, may
seem appropriate;

(vii) insure and reinsure the Collateral for all risks incidental to Mortgagee's possession
operation and management theresfrand

(viii) receive all such Rents and proceeds, and perform such other acts in connection with
the management and operation of the Colizteral, as Mortgagee in its sole discretion may deem
necessary or desirable.

Mortgagor hereby granting Mortgagee full powcer and authority to exercise each and every one of
the rights, privileges and powers contained herein atany and all times after any Event of Default
without notice to Mortgagor or any other person. Morigzgee, in the exercise of the rights and
powers conferred upon it hereby, shall have full power to use and apply the Rents to the payment
of or on account of the following, in such order as it may, i its sele and absolute discretion,
determine: (a) to the payment of the operating expenses of the Fremises, including the cost of
management and leasing thereof (which shall include reasonable coinrensation to Mortgagee and
its agents or coniractors, if management be delegated to agents or contraziors, and it shall also
include lease commissions and other compensation and expenses of seeking-and procuring
tenants and entering into Leases), established claims for damages, if any, aixd premiums on
insurance hereinabove authorized; (b) to the payment of taxes, charges and special assessments,
the costs of all repairs, decorating, renewals, replacements, alterations, additions, belterments and
improvements of the Collateral, including the cost from time to time of installing, repiacing or
repairing the Collateral, and of placing the Collateral in such condition as will, in the judgnent
of Mortgagee, make it readily rentable; (c) to the payment of any Secured Obligations; and (d) to
the payment of any other cost or expense required or permitted hereunder, including without
limitation those expenses set forth in subsections 3.4(i) through (vi) hereof.

The entering upon and taking possession of the Premises, or any part thereof, and the
collection of any Rents and the application thereof as aforesaid shall not cure or waive any
default theretofore or thereafter occurring or affect any notice or default hereunder or invalidate
any act done pursuant to any such default or notice, and, notwithstanding continuance in
possession of the Premises or any part thereof by Mortgagee or a receiver, and the collection,
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receipt and application of the Rents, Mortgagee shall be entitled to exercise every right provided
for in this Mortgage or by law or in equity upon or after the occurrence of an Event of Default.
Any of the actions referred to in this Section 3.5 may be taken by Mortgagee irrespective of and
without regard to the adequacy of the security for the indebtedness hereby secured.

3.6.  Personal Property. Whenever there exists an Event of Default hereunder,
Mortgagee may exercise from time to time any rights, powers and remedies available to it under
applicable law and as may be provided in this Mortgage, the Note and the other Loan Documents
upon default in the payment of any indebtedness. Mortgagor shall, promptly upon request by
Mortgagee, assemble the Collateral and make it available to Mortgagee at such place or places,
reasonably coavenient for both Mortgagee and Mortgagor, as Mortgagee shall designate. Any
notification reyvired by law of intended disposition by Mortgagor of any of the Collateral shall
be deemed reascaably and properly given if given at least ten (10) days before such disposition.
Without limiting th¢ foregoing, whenever there exists an Event of Default hereunder, Mortgagee
may, with respect to ¢onuch of the Collateral as is personal property under applicable law, to
the fullest extent permifted by applicable law, without further notice, advertisement, hearing or
process of law of any kind: (1) notify any person obligated on the Collateral to perform directly
for Mortgagee its obligations the.ennder, (ii) enforce collection of any of the Collateral by suit or
otherwise, and surrender, release or sachange all or any part thereof or compromise or extend or
renew for any period (whether or notlonger than the original period) any obligations of any
nature of any party with respect theretc,{1i) endorse any checks, drafts or other writings in the
name of Mortgagor to allow collection of tii= Collateral, (iv) take control of any proceeds of the
Collateral, (v) enter upon any premises where apy of the Collateral may be located and take
possession of and remove such Collateral, (vi) sell 2y or all of the Collateral, free of all rights
and claims of Mortgagor therein and thereto, at any-pnblic or private sale, and (vii) bid for and
purchase any or all of the Collateral at any such sale. £y nroceeds of any disposition by
Mortgagee of any of the Collateral may be applied by Morigugee to the payment of expenses in
connection with the Collateral, including reasonable attorricys' fees and legal expenses, and any
balance of such proceeds shall be applied by Mortgagee toward the nayment of the Secured
Obligations in such order of application as Mortgagee may determirie 'n its sole discretion.
Mortgagee may exercise from time to time any rights and remedies available to it under the
Uniform Commercial Code or other applicable law as in effect from timc totime or otherwise
available to it under applicable law. Mortgagor hereby expressly waives presentment, demand,
notice of dishonor, protest and notice of protest in connection with the Note and. to the fullest
extent permitted by applicable law, any and all other notices, demands, advertiserieins, hearings
or process of law in connection with the exercise by Mortgagee of any of its rights and remedies
hereunder. Mortgagor hereby appoints Mortgagee its attorney-in-fact with full power of
substitution to take possession of the Collateral upon any Event of Default and, as Mortgagee in
its sole discretion deems necessary or proper, to execute and deliver all instruments required by
Mortgagee to accomplish the disposition of the Collateral; this power of attorney is a power
coupled with an interest and is irrevocable while any of the Secured Obligations are outstanding.

3.7. No Liability on Mortgagee. Notwithstanding anything contained herein, Mortgagee
shall not be obligated to perform or discharge, and does not hereby undertake to perform or
discharge, any obligation, duty or liability of Mortgagor and Mortgagor shall and does hereby
agree to indemnify against and hold Mortgagee harmless of and from: any and all liabilities,
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losses or damages which Mortgagee may incur or pay under or with respect to any of the
Collateral or under or by reason of its exercise of rights hereunder and any and all claims and
demands whatsoever which may be asserted against it by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants or agreements
contained in any of the Collateral or in any of the contracts, documents or instruments evidencing
or creating any of the Collateral, unless such liability, claim, cost or demand is caused solely by
Mortgagee's willful misconduct. Mortgagee shall not have responsibility for the control, care,
management or repair of the Premises or be responsible or liable for any negligence in the
management, operation, upkeep, repair or control of the Premises resulting in loss, injury or
death to any tenant, licensee, employee, stranger or other person. No liability shall be enforced or
asserted against Mortgagee in its exercise of the powers herein granted to it, and Mortgagor
expressly waives and releases any such liability. Should Mortgagee incur any such liability, loss
or damage urdeiany of the Leases or under or by reason hereof, or in the defense of any claims
or demands, Moitzazor agrees to reimburse Mortgagee immediately upon demand for the full
amount thereof, including costs, expenses and reasonable attorneys' fees.

3.8 Accounts/Upon the occurrence of any Event of Default Mortgagee shall, to the
fullest extent permitted by law. be-entitled to appropriate and apply on the payment of the
Secured Obligations (whether of net-due and in any order of priority as may be selected by
Mortgagee in its sole and absolute discretion), any and all accounts and monies held in
possession of Mortgagee for the benesitof Mortgagor.

IV. GEIRERAL

4.1. Permitted Acts. Mortgagor agrees ihat; without affecting or diminishing in any
way the liability of Mortgagor or any other person (exccp any person expressly released in
writing by Mortgagee) for the payment or performance 0fary of the Secured Obligations or for
the performance of any obligation contained herein or affecting the lien hereof upon the
Collateral or any part thercof, Mortgagee may at any time and Tom-iime to time, without notice
to or the consent of any person release any person liable for the paymeznt or performance of any
of the Secured Obligations; extend the time for, or agree to alter the térris of payment of, any
indebtedness under the Note or any of the Secured Obligations; modify or waive any obligation;
subordinate, modify or otherwise deal with the lien hereof: accept additional secarity of any
kind; release any Collateral or other property securing any or all of the Secured Coligations;
make releases of any portion of the Premises; consent to the making of any map orpiat of the
Premises; consent to the creation of a condominium regime on all or any part of the I'remises or
the submission of all or any part of the Premises to the provisions of any condominium act or any
stmilar provisions of law of the state where the Premises are located, or to the creation of any
easements on the Premises or of any covenants restricting the use or occupancy thereof’ or
exercise or refrain from exercising, or waive, any right Mortgagee may have hereunder or under
any of the other Loan Documents,

4.2.  Legal Expenses. Mortgagor agrees to indemnify Mortgagee, and hold Mortgagee
harmless, from and against all loss, damage and expense, including (without limitation)
reasonable attorneys' fees (including those of in-house counsel), incurred in connection with any
suit or proceeding in or to which Mortgagee may pay or incur in connection with any suit or
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proceeding in or to which Mortgagee may be made or become a party, which suit or proceeding
does or may affect all or any portion of the Collateral or the value, use or operation thereof or
this Mortgage or the validity, enforceability, lien or priority hereof or of any of the Secured
Obligations or indebtedness secured hereby.

43.  Loan Documents. Mortgagor covenants that it will timely and fully perform and
satisfy all the terms, covenants and conditions of any and all Loan Documents under which it is

obligated.

4.4.  Security Agreement; Fixture Filing. This Mortgage, to the extent that it conveys or
otherwise deals with personal property or with items of persenal property which are or may
become fixtuies r shall also be construed as a security agreement under the Uniform Commercial
Code as in efiect in the state in which the Premises are located, and this Mortgage constitutes a
financing statement Tled as a fixture filing in the Official Records of the County Recorder of the
County in which the Premises are located with respect to any and all fixtures included within the
term " Collateral" as used herein and with respect to any Goods or other personal property that
may now be or hereafterbccome such fixtures.

4.4.1 Notices. Any and all noiices given in connection with this document shall be
deemed adequately given only if inwriting and addressed to the party for whom such notices are
intended at the address set forth below.#41 notices shall be sent by personal delivery, Federal
Express or other over-night messenger seivice, first class registered or certified mail, postage
prepaid, return receipt requested or by other meatic at least as fast and reliable as first class mail.
A written notice shall be deemed to have been given to the recipient party on the earlier of (a) the
date it shall be delivered to the address required by-iris document: (b) the date delivery shall
have been refused at the address required by this docurient; or (¢} with respect to notices sent by
mail, the date as of which the postal service shall have indicated such notice to be undeliverable
at the address required by this document. Any and all notices referred to in this document, or
which either party desires to give to the other, shall be addressed asfollows:

If to Mortgagor: 1141 W. Patterson, 1. LC
916 W. Diversey
Chicago, IL. 60614

With a Copy to: Marc E. Sherwood
309 W. Washington
Chicago, 1L 60606

1f to Mortgagee: Bank of Lincolnwood
4433 West Touhy Avenue
Lincolnwood, IL 60712
Atin: Stuart S. Anderson

With a copy to: Jeffrey R. Liebman

Bank of Lincolnwood
4433 W. Touhy Avenue
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Lincolnwood, IL 60712

The above addresses may be changed by notice of such change, mailed as provided herein, to the
last address designated.

4.5.  Successors, Mortgagor: Gender. All provisions hereof shall inure to and bind the
parties and their respective successors, vendees and assigns. The word "Mortgagor" shall
include all persons claiming under or through Mortgagor and all persons liable for the payment
or performance of any of the Secured Obligations whether or not such persons shall have
executed the Note or this Mortgage. Wherever used, the singular number shall include the plural,
the plural the singular, and the use of any gender shall be applicable to all genders.

4.6. * Care by Mortgagee. Mortgagee shall be deemed to have exercised reasonable care
in the custody and pieservation of any of the Collateral in its possession if it takes such action for
that purpose as Mortga zor requests in writing, but failure of Mortgagee to comply with any such
request shall not be de¢med to be (or to be evidence of) a failure to exercise reasonable care, and
no failure of Mortgagee to preserve or protect any rights with respect to such Collateral against
prior parties, or to do any act wihwespect to the preservation of such Collateral not so requested
by Mortgagor, shall be deemed a failure to exercise reasonable care in the custody or
preservation of such Collateral.

4.7.  Application of Payments. Neawithstanding anything to the contrary contained
herein or in any other Loan Document, Mongasee shall have the sole, exclusive and
unreviewable right unilaterally (and without notice 4o or the consent of any person) to allocate
any and all payments which may be received by oi-tesidered to Mortgagee made by the
Mortgagor or any other person (including, without liniitaiion, any guarantor now or hereafter
existing) at any time or from time to time and which relatz i1 any way to the sums advanced
under the Note, hereunder or any of the other Loan Docutients in-any order of priority as
Mortgagee. in its sole and exclusive discretion determines to: (1) the’payment of any costs and
expenses incurred by Mortgagee to enforce any rights hereunder or urder the other Loan
Documents or to preserve or protect the Property, (ii) accrued but unpaid interest, penalties and
late payment fees, (iii) principal.

4.8.  Representation by Counsel. Mortgagor hereby represents and warranis that
Mortgagor has been represented by competent counsel of its choice in the negotiatior and
execution of this Mortgage, the Note and the other Loan Documents, and that Mortgigor has
read and understood this Mortgage, the Note and the other Loan Documents and intend: io be
bound hereby.

4.9.  No Obligation on Mortgagee. This Mortgage is intended only as security for the
Secured Obligations. Anything herein to the contrary notwithstanding, (1) Mortgagor shall be and
remain liable under and with respect to the Collateral to perform all of the obligations assumed
by it under or with respect to each thereof, (ii) Mortgagee shall have no obligation or liability
under or with respect to the Collateral by reason of or arising out of this Mortgage, and (iii)
Mortgagee shall not be required or obligated in any manner to perform or fulfill any of the
obligations of Mortgagor under, pursuant to or with respect to any of the Collateral,
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4.10.  No Waiver: Writing. No delay on the part of Mortgagee in the exercise of any
right or remedy shall operate as a waiver thereof, and no single or partial exercise by Mortgagee
of any right or remedy shall preclude other or further exercise thereof or the exercise of any other
right or remedy. The granting or withholding of consent by Mortgagee to any transaction as
required by the terms hereof shall not be deemed a waiver of the right to require consent to future
0T successive transactions.

4.11. Goveming Law. The parties agree that the Federal or state courts in Illinois are a
proper forum and shall be the only forum for the resolution of any and all disputes of any nature
which may arise between the parties to this Mortgage. No party to this Mortgage shall attempt to
change venuz from a court in Illinois to a court in any other jurisdiction. Whenever possible,
each provisier of this Mortgage shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Mortgage shall be prohibited by or invalid
under applicable Jaw, such provision shall be ineffective to the extent of such prohibition or
invalidity, without rivzlidating the remainder of such provision or the remaining provisions of
this Mortgage.

4.12. Waiver, Mortgagor, on Fekalf of itself and all persons now or hereafter interested in the
Premises or the Collateral, to the fullest extent permitted by applicable law hereby waives all
rights under all appraisement, homastead, moratorium, valuation, exemption, stay, extension, and
redemption statutes, laws or equities now-or hereafter existing, and hereby further waives the
pleading of any statute of limitations as a-drfense to any and all Secured Obligations secured by
this Mortgage, and Mortgagor agrees that no defense, claim or right based on any thereof will be
asserted, or may be enforced, in any action enfcreing or relating to this Mortgage or any of this
Collateral. Without limiting the generality of the preecding sentence, Mortgagor, on its own
behalf and on behalf of each and every person acquiring any interest in or title to the Premises
subsequent to the date of this Mortgage, hereby irrevocaoly waives any and all rights of
redemption from sale under any order or decree of foreclosure o ¢his Mortgage or under any
power contained herein or under any sale pursuant to any statuie, order, decree or judgment of
any court. Mortgagor, for itself and for all persons hereafier claimii: 15 through or under it or who
may at any time hereafter become holders of liens junior to the lien of tkis Mortgage, hereby
expressly waives and releases all rights to direct the order in which any of the Collateral shall be
sold in the event of any sale or sales pursuant hereto and to have any of the Coiateral and/or any
other property now or hereafter constituting security for any of the indebtedness serured hereby
marshalled upon any foreclosure of this Mortgage or of any other security for any #1 said
indebtedness.

4.13.  No Merger. It being the desire and intention of the parties hereto that this
Mortgage and the lien hereof do not merge in fee simple title to the Premises, it is hereby
understood and agreed that should Mortgagee acquire an additional or other interests in or to the
Premises or the ownership thereof, then, unless a contrary intent is manifested by Mortgagee as
evidenced by an express statement to that effect in an appropriate document duly recorded, this
Mortgage and the lien hereof shall not merge in the fee simple title, toward the end that this
Mortgage may be foreclosed as if owned by a stranger to the fee simple title.

4.14.  Mortgagee Not a Joint Venturer or Partner. Mortgagor and Mortgagee

30

e b A L et




0405042132 Page: 31 of 34

UNOFFICIAL COPY

acknowledge and agree that in no event shall Mortgagee be deemed to be a partner or joint
venturer with Mortgagor. Without limitation of the foregoing, Mortgagee shall not be deemed to
be such a partner or joint venturer on account of its becoming a mortgagee in possession or
exercising any rights pursuant to this Mortgage or pursuant to any other instrument or document
evidencing or securing any of the Secured Obligations secured hereby, or otherwise.

4.15. Time of Essence. Time is declared to be of the essence in this Mortgage, the Note,
and any Loan Documents and of every part hereof and thereof.

4.16. Construction Loan Agreement. Mortgagor has executed and delivered to and with
the Mortgage= the Loan Agreement in connection with the construction and erection of
certain improvements upon the Real Estate and the disbursement of all or any part of the
indebtedness {oriie purpose of financing the costs thereof. The Loan Agreement is hereby
incorporated hereiri by this reference as fully and with the same effect as if set forth herein at
length. Mortgagor hetety agrees to duly and punctually perform, observe and pay or cause to be
duly performed, observed and paid all of the terms, conditions, provisions and payments
provided for in the Loan Agieement to be performed, observed or paid by any party thereto other
than Mortgagee. If there shallbe'2ny inconsistency between provisions of this Mortgage and the
Loan Agreement, Mortgagee shall have the option of determining which of such inconsistent
provisions shall prevail,

4.17.  Construction Mortgage Qbtligatory Future Advances.

(a) Mortgagor covenants and agrees that, in accordance with the provisions of the
Loan Agreement, all of the funds advanced and to b2 zdvanced hereunder and thereunder have
been and wiil be used exclusively to pay the costs of a¢quiring the Land and the construction of
the Improvements and that this instrument constitutes a " Coastruction Mortgage" within the
meaning of Section 9.313(c) of the Illinois Uniform Comriercial Code. All advances and
indebtedness arising or accruing under the Loan Agreement fro.n tire to time, whether or not the
total amount thereof may exceed the Loan Amount or the face amouit of the Note, shall be
secured hereby. If there shall be any inconsistency between provisions ofthis Mortgage and the
Loan Agreement, Mortgagee shall have the option of determining which of such inconsistent
provisions shall prevail.

(b) This Mortgage is granted to secure future advances and loans fiosn Mortgagee
to Mortgagor as provided in the Loan Agreement and costs and expenses of enforcing
Mortgagor's obligations under this Mortgage and the other Loan Documents. All advances,
disbursements or other payments required by the Loan Agreement are obligatory advances up to
the credit fimits established therein and shall, to the fullest extent permitted by law, have priority
over any and all mechanics' liens and other liens and encumbrances arising after this Mortgage is
recorded.

(c) The parties hereto intend that, in addition to any other debt or obligation
secured hereby, this Mortgage is given to secure not only existing indebtedness, but also future
advances and other extensions of credit (whether such advances or extensions are obligatory or
are to be made at the option of Mortgagee, or otherwise, as are made within twenty (20) years
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from the date hereof) made by Mortgagee under the Loan Documents to the same extent as if
such future advances or extensions are made on the date of execution of this Mortgage. The total
amount of indebtedness that may be so secured may decrease or

increase from time to time, but all indebtedness secured hercby shall, in no event, exceed three
times (3X) the aggregate stated principal amount of the loans, advances and other financial
accommodations described herein. Such advances and other extensions of credit may or may not
be evidenced by notes executed pursuant to the Loan Documents.

4.18. Joint and Several Obligations. If more than one person constitutes the Mortgagor,
all such obligations of Mortgagor hereunder are joint and several.

IN WITNESS WHEREOF, the undersigned have executed and delivered this Mortgage in
Chicago, Illinois as o/ the day and year first above written.

1141 W, Patterson, LLC
yi Managers /}

Wrek Moskal ]" nto
Common Address:
1141 W. Patterson
Chicago, Illinois
STATE OF ILLINQIS)
) SS
COUNTY OF COOK)

.

On this £~ biiay of February, 2004, before me appeared Jarek Moskal and Joseph Pinto, to
me personally known, who, being by me duly sworn, did say that they are each a Manager of
1141 W. Patterson, LLC and that they executed the foregoing instrument on behalf of said 1141
W. Patterson, LLC, as such for the purposes therein stated of their and its own fres will and
volition.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my officiai'seal in
the County and State aforesaid, the day and year first written above.

b 84 it

Notary Public - Signature

Lo oodtliqg M O gcons s

.‘l,, 1] hd . -
¢ SFRICIAL 8- -."  +Notary Public - Printed Name
. M. BLALOCK-JfINES o
T ic, State of lireis o
$ W - . n Expires 5/18/04 §
$000600 v e icosbbistesttets 32
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EXHIBIT “A”

LOTS 47 AND 48 IN TALBOT'S SUBDIVISION OF THAT PART OF BLOCK 13, LYING
WEST OF GREEN BAY ROAD (NOW CALLED CLARK STREET) IN LAFLIN, SMITH
AND DYER'S SUBDIVISION OF THE NORTHEAST %, (EXCEPT 1.28 ACRES IN THE
NORTHEAST CORNER THEREQF) OF SECTION 20, TOWNSHIP 40 NORTH, RANGE
14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Commonly known as:. 1141 W. Patterson, Chicago, IL

Tax |.D. # 14-20-225:339-0000

----- bt e o i b e e . . v
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EXHIBIT “B”

PERMITTED EXCEPTIONS

ENCROACHMENT OF 3 STORY BRICK BUILDING LOCATED ON PROPERTY WEST
OF ANR ADJOINING OVER ONTO THE LAND BY 0.2-1/2 TO 0.2-7/8 OF A FOOT AS
DISCLOSED BY SURVEY MADE BY JENS K. DOE, DATED JULY 7,1978 AS NO.
78729.

ENCROACHMENT F FENCE LOCATED ON PROPERTY WEST OF AND
ADJOINING OVER OMTO THE LAND BY .4-5/8 INCHES AS DISCLOSED BY SURVEY
MADE BY JENS K. DOE; DATED JULY 7, 1978 AS NO. 78729.




