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JUNIOR MORTGAGE
170S MORTGAGE SECURES FUTURE ADVANCES

THIS MORTGAGL 1smade March 17, 2004 between 1647 Addison LLC, an Illinois limited
liability company (Mortgagor(ss defined hereafter] as to Parcel 1) and Addison/Paulina
Development LLC, an Tllinois limit¢a liability company (Mortgagor as to Parcel 2), 1940 North
Clark Street, Chicago, lllinois 60614 {ceiiactively referred to as “Mortgagor”’) and Builders Capital,
LLC, an Illinois limited liability compaiy ( ‘Mertgagee™).

l. Recitals:

1.1 Mortgagor and Mortgagee have execuied a Loan Agreement of even date herewith
(the “Loan Agreement’) whereby including Mortgageenas sgreed to loan to Mortgagor the sum of
Three Hundred Fifty Thousand and (00/100 Dollars ($350,000:00) (the “Loan Amount’) upon the
terms and conditions set forth therein.

1.2 Pursuant to the Loan Agreement, Mortgagor has executedand delivered to Mortgagee
a Promissory Note, wherein Mortgagor promises o pay to Mortgagee (ne LLoan Amount, together
with interest and other charges as therein stated, of even date herewith (the “Vote”) evidencing the
indebtedness owed by Mortgagor to Mortgagee pursuant o the Loan Agreemerg, ar Assignment of
Leases and Rents (the “Assignment of Rents”) and a Security Agreement (il¢ “Security
Agreement™), which together with this Mortgage secures the obligations of Mortgagor pursuant to
the Note (the Note, the Assignment of Rents, the Security Agreement, the Loan Agreemer i, fogether
with any and all documents or instruments executed in connection therewith, including any
modifications, extensions or renewals thereof, are hereinafter referred to as the “Loean Documents”),
all of which are incorporated herein by reference.

1.3 As further security for any and all obligations owing from Mortgagor to Mortgagee
under the Loan Documents (the “Obligations™), Mortgagor has agreed to give Mortgagee a
subordinate mortgage lien on the Mortgaged Property (as defined below) according to the terms of
this Mortgage.
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2. Grant. In consideration of the indebtedness of Mortgagor to Mortgagee which Mortgagor
acknowledges and confirms is valuable and of benefit to Mortgagor, and as security for payment to
Mortgagee of the Obligations, and for performance of the agreements, conditions, covenants,
provisions and stipulations contained herein and therein, Mortgagor has granted, conveyed, aliened,
enfeoffed, released, confirmed and mortgaged, and by these presents does hereby grant, convey,
alien, enfeoff, release, confirm, mortgage and warrant unto Mortgagee, all that certain tract or parcel
of land located at and more particularly described in Exhibit A attached hereto and made a part
hereof (the “Real Estate”) to secure payment of the Obligations and performance of all matters
described herein and in the Loan Documents.

TOGZTHER WITH all of Mortgagor's right, title and interest now owned or hereafter
acquired in:

all easemenis wights-of-way, gores of land, streets, ways, alleys, passages, rights, waters,
water courses, water rights and powers, riparian rights, mineral rights, privileges, tenements,
hereditaments and appurtenances whatsoever in any way belonging, relating or appertaining to any
of the Real Estate or which hereafter shall in any way belong, relate or be appurtenant thereto,
whether now owned or hereafter-acqrired by Mortgagor, and the reversions and remainders; and

all rents, issues and profits ther=o.’ and

all buildings and other improvements erezied or hereafter erected upon the Real Estate and
all building materials, fixtures, building machinery and building equipment delivered on site to the
Real Estate during the course of, or in connection with, the construction of, or reconstruction of, or
remodeling of any buildings and improvements from i.pic to time during the term hereof; and

all fixtures, appliances, machinery, furniture and equipment of any nature whatsoever, and
other articles of personal property now or at any time hereafter .nstalied in, attached to or situated
in or upon the Real Estate or any buildings and improvements now! cr hereafter erected on, upon,
under or forming a part of the Real Estate, or used or intended to be used i connection with the Real
Estate, or in the operation of any buildings and improvements now or herea{ter erected thereon, or
in the operation or maintenance of any such building or improvement, plant oi-business situate
thereon, whether or not the personal property is or shall be affixed thereto; ana

all licenses (including but not limited to operating licenses or similar matters), sontracts,
management contracts or agreements, franchise agreements, permits, bonds, autherities or
certificates required or used in connection with the ownership of, or the operation or maintenance
of the real property or improvements or personal property, provided that no such contract,
agreement, license or the like shall be binding upon Mortgagee except with Mortgagee's prior
consent; and

all proceeds of the conversion, voluntary or involuntary, of any of the foregoing into cash

or liquidated claims, including, without limitation, proceeds of insurance and condemnation awards;
and
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all refunds, payments, deposits and monies received or to be received from or relating to the
ownership of the Mortgaged Property, irrespective of the time period to which such refunds,
payments, deposits and monies relate, including, but not limited to, property or other tax refunds and
utility refunds, rebates or deposits.

All of the Real Estate, buildings and improvements, fixtures, machinery, furniture,
equipment, tenements, hereditaments and appurtenances, proceeds and other property interests
above described and hereby mortgaged are sometimes collectively referred to herein as the
“Mortgaged Property”.

TO Y.AVE AND TO HOLD the Mortgaged Property hereby conveyed or mentioned and
intended so to e unto Mortgagee, in fee simple, forever.

PROVIDED ALWAYS, and this instrument is upon the express condition that, if Mortgagor
pays to Mortgagee the primzipal sum mentioned in the Note, the interest thereon and all other sums
payable by Mortgagor to Mbrigagee as are secured hereby, in accordance with the provisions of the
Loan Documents and this Morigage, at the times and in the manner specified, without deduction,
fraud or delay, and Mortgagor performs and complies with all the agreements, conditions,
covenants, provisions and stipulat.ons contained herein and in the Loan Documents then this
Mortgage and the estate hereby granted shall cease and become void.

3. Mortgagor's Representations. Mortgagor+varrants and represents that it possesses a good
and marketable title to an indefeasible fee simpie estate in the Mortgaged Property, subject to the
permitted exceptions allowed by the Loan documenis; that Mortgagor has full power and lawful
authority to subject the Mortgaged Property to the lieii 41 this Mortgage in the manner and form
herein provided; that it shall be lawful for Mortgagee at ali fimes to enter upon, hold, occupy and
enjoy the Mortgaged Property and every part thereof; that the Msrtgaged Property is free from all
liens and encumbrances subject only to those title exceptions lisied in'the mortgagee title insurance
policy approved by and issued to Mortgagee, insuring the priority of the lien of this Mortgage; that
all information, reports, papers and data given to Mortgagee with respect ‘0 the Mortgaged Property
or Mortgagor are accurate in all material respects; that no notice of taking v eminent domain or
condemnation of any part of the Mortgaged Property has been received, and-viortgagor has no
knowledge that any of such is contemplated, that the Mortgaged Property and the riesent use and
occupancy thereof are in compliance with all applicable laws, rules, ordinances, statutes and
regulations; and that no part of the Mortgaged Property is located in an area desigiatad by any
federal, state or local governmental entity as having a special flood hazard.

4, Payment and Performance, Mortgagor shall pay to Mortgagee, in accordance with the terms
of the Loan Documents and this Mortgage, the principal and interest, and other sums therein set
forth; shall perform and comply with all the agreements, conditions, covenants, provisions and
stipulations of the Loan Documents and this Mortgage; and shall timely perform all of its material
obligations and duties as landlord under any lease of all or any portion of the Mortgaged Property
now or hereafter in effect.
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5. Maintenance of Mortgaged Property. Mortgagor shall keep and maintain or cause to be kept
and maintained all buildings and improvements now or at any time hereafter erected on the
Mortgaged Property and the sidewalks and curbs abutting them, in good order and condition and in
a rentable and tenantable state of repair, and will make or cause to be made, as and when necessary
for such purpose, all repairs, renewals and replacements, structural and nonstructural, exterior and
interior, ordinary and extraordinary, foreseen and unforeseen. Mortgagor shall abstain from and
shall not permit the commission of waste in or about the Mortgaged Property, except for normal
tenant improvements reasonably required to make the Mortgaged Property ready for tenant
occupancy; Mortgagor shall not remove or demolish, or alter the structural character of, any building
erected at any time on or constituting a part of the Mortgaged Property or alter the exterior of the
building, witnout the prior written consent of Mortgagee; and shall not permit the Mortgaged
Property to besoine vacant, deserted or abandoned. Mortgagor further covenants and agrees to
maintain in good zoadition on the Mortgaged Property all items of inventory, equipment and any
other personal propeity necessary for or used in the maintenance and operation of the Mortgaged
Property, free of any security interest (except a security interest in favor of Mortgagee), and, upon
request, to furnish to Mortgagee financing statements, continuation certificates and such other
documents necessary to perfect and maintain in favor of Mortgagee a security interest in such
personal property.

6. Insurance.

6.1  Mortgagor shall keep the Mor.gaged Property continuously insured, to the extent of
its fult insurable value, against loss or damage by fire, with extended coverage and business
interruption coverage and against such other hazards (#iluding, without limitation, coverage against
loss or damage by vandalism, malicious mischief, spriakier leakage and flood) as Mortgagee may
reasonably require, and shall maintain comprehensive geneia: public liability property damage and
workmen's compensation insurance, in an insurance company ot companies qualified to insure
property located in the state in which the Mortgaged Property. is Jocated and satisfactory in all
respects to Mortgagee, and in such total amounts as Mortgagee may rr:asonably require from time
to time. Such insurance shall contain agreed amount endorsements, iiifl:tion guard endorsements
and replacement cost endorsements reasonably satisfactory to Mortgagee. During the course of any
construction or repair or improvements on the Mortgaged Property for which builder's risk insurance
may be obtained, Mortgagor shall acquire and maintain builder's completed valug.disk insurance
against all risks of physical loss, including collapse and transit coverage, during constivction of such
improvements, with deductibles not to exceed $1,000.00 in non-reporting form, covering the total
value of work performed and equipment, supplies and materials furnished. Mortgagor ¢hall also
obtain insurance affording protection against rental loss in an amount of not less than the rent
payable during the then current twelve (12) month period and business interruption insurance in the
event of any damage caused by the perils referred to above, All policies of insurance, including
policies for any amounts carried in excess of the required minimum and policies not specifically
required by Mortgagee, shall be in form reasonably satisfactory to Mortgagee, shall name Mortgagee
as the insured, shall be maintained in full force and effect, shall be assigned and delivered to
Mortgagee, with premiums prepaid, as collateral security for payment of the Obligations, shall be
contain a Lender-Secured Party Loss Payable Endorsement, not subject to contribution. All policies
shall be endorsed to provide Mortgagee at least ten (10) days written notice of any material change,
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cancellation or non-renewal. Each insurance policy procured by Mortgagor shall contain, if
obtainable, (i) a waiver by the insurer of the right of subrogation against Mortgagor, and (i1) a
statement that the insurance shall not be invalidated if any insured waives in writing, prior to a loss,
all or any right of recovery against any party for loss accruing to the property described in the
insurance policy. Allrenewal policies, with premiums paid, shall be delivered to Mortgagee at least
ten (10) days before expiration of the old policies. Ifthe insurance, or any part thereof, shall expire,
or be withdrawn, or become void or unsafe by Mortgagor's breach of any condition thereof, or
become void or unsafe by reason of the failure or impairment of the capital of any company in which
the insurance may then be carried, or if for any reason in the reasonable opinion of Mortgagee the
insurance shall be unsatisfactory to Mortgagee, Mortgagor shall place new insurance on the
Mortgaged Ironerty satisfactory to Mortgagee.

6.2  IfMortgagor shall fail or refuse to maintain insurance as required by this Paragraph
6, Mortgagee may 4.0 at the cost of Mortgagor, which shall be added to and become a part of the
Obligations.

6.3  Each insurance company concerned is hereby authorized and directed to make
payment under such insurance, inclnding return of uneamed premiums, directly to Mortgagee
instead of to Mortgagor and Mortgagee jointly, and Mortgagor appoints Mortgagee, irrevocably, as
Mortgagor's attorney-in-fact to endose any draft therefor. Any such insurance proceeds or
payments so received by Mortgagee shall riay, at the option of Mortgagee, be: (i) applied in
reduction of the Obligations, whether due or r.ot, 2nd in any order selected by Mortgagee; or (ii) held
by Mortgagee and applied to pay for the cost o repair, rebuilding or restoration of the Mortgaged
Property.

A. If Mortgagee elects to make said proceeds available to reimburse Mortgagor
for the cost of repair, rebuilding ori€storation of the Mortgaged Property,
such proceeds shall be made availablz in the manner and under such
conditions as Mortgagee, in its sole discretior;, may require. Mortgagor shall
on demand deposit with Mortgagee any sums rigcZssary, as determined by a
Mortgagee in its sole discretion, to make up any deficits between the actual
cost of the work and the available insurance proceeds and-provide such lien
waivers and completion bonds as Mortgagee may require.p-any event, the
Mortgaged Property shall be so repaired, restored or rebuiit 50-as to be of at
least equal value and substantially the same character as prior to such loss.
Any surplus which may remain after payment of all costs of restoration or
repair may at the option of Mortgagee be applied on account of the
Obligations then most remotely to be paid, whether due or not, without
application of any prepayment premium or shall be returned to Mortgagor,
the choice of application to be solely at the discretion of Mortgagee.

B. Tf Mortgagee elects to retain and apply such proceeds to the reduction of the
indebtedness secured hereby, Mortgagee shall have the right in its sole and
absolute discretion to apply any such proceeds, in such order and in such
amounts as Mortgagee may elect, against: (i) any amounts payable by
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Mortgagor hereunder or under the Loan Documents, (ii) or accrued and
unpaid interest under the Note, (iii) or the outstanding principal balance of
the Note.

6.4  No application of insurance proceeds to the payment of the Obligations shall
postpone any of the current installments of principal or interest becoming due under the Loan
Documents until all sums due and payable pursuant to the Loan Documents and all interest and other
sums due hereunder and thereunder have been paid in full.

6.5  Subject to the rights of the mortgagee under the Senior Mortgage (as hereinafter
defined), svzn policies of insurance and all renewals thereof are hereby assigned to Mortgagee as
additional secii1iy for payment of the indebtedness hereby secured and Mortgagor hereby agrees
that any values available thereunder upon cancellation or termination of any of said policies or
renewals, whether i1 tiie form of return of premiums or otherwise, shall be payable to Mortgagee
as assignee thereof. It Mor:gagee becomes the owner of the Mortgaged Property or any part thereof
by foreclosure or otherwise; such policies, including all right, title and interest of Mortgagor
thereunder, shall become the zbsolute property of Mortgagee. In addition, Mortgagor will deliver
the originals or certified copies ot all.such policies to Mortgagee, and, not less than ten (10) days
priot to the expiration date of each such policy, will deliver to Mortgagee a renewal policy or
policies (or certified copies of such policies) marked “premium paid” or accompanied by other
evidence of payment satisfactory to Mortgagze. Mortgagor shall not change the present use of any
portion of the Mortgaged Property in any marner sz permit any condition to exist on the Mortgaged
Property which would permit an insurer to cancel or increase the premium for any insurance policy
or invalidate such policy in whole or in part. Mozigagor shall not take out separate insurance
concurrent in form or contributing in the event of loss witli that required to be maintained under this
Paragraph 6 unless Mortgagee is included thercon as’z ramed insured with loss payable to
Mortgagee under a non-contributory mortgagee clause satisiactory. to Mortgagee. Mortgagor shall
immediately notify Mortgagee whenever any such separate insuranse is taken out, specifying the
insurer thereunder and full particulars as to the policies evidencing e same.

6.6  Subject to the rights of the mortgagee under the Senior Mcrtgage, if Mortgagor shall
fail to make proof of loss as required hereby, Mortgagor shall be in defauii hereunder, and
Mortgagee may, but shall not be obligated to, make such proof of loss on behalfef Mortgagor and,
in such event, each insurance company is directed to deal exclusively with Mortgage< »a connection
with the compromise or scttlement of the loss, and Mortgagor shall be bound conclusivery thereby.
Each insurance company is entitled to rely conclusively on a written statement from Mortgagee as
to the existence of an Event of Default or a Default hereunder.

7. Taxes and Other Charges. Mortgagor shall pay at least fifteen (15) days before they are due
and payable and before any interest, charge or penalty is due thereon, without any deduction,
defalcation or abatement, all taxes, assessments, levies, liabilities, obligations, encumbrances, water
and sewer rents and all other charges or claims of every nature and kind which may be imposed,
suffered, placed, assessed, levied, or filed at any time against Mortgagor, the Mortgaged Property
or any part thereof or against the interest of Mortgagee therein, or with respect to the Loan
Documents or Mortgage and/or the ownership of either thereof by Mortgagee, or which by any
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present or future law may have priority over the indebtedness secured hereby either in lien or in
distribution out of the proceeds of any judicial sale, without regard to any law heretofore or hereafter
to be enacted imposing payment of the whole or of any part upon Mortgagee; and insofar as any
such tax, assessment, levy, liability, obligation or encumbrance is of record, the same shall be
promptly satisfied and discharged of record and the original official document (such as, for mstance,
the tax receipt or the satisfaction paper officially endorsed or certified) shall be placed in the hands
of Mortgagee not later than five (5) days prior to the due date thereof. Mortgagor will not apply for
or claim any deduction, by reason of this Mortgage, from the taxable value of all or any part of the
Mortgaged Property. It is expressly agreed that no credit shall be claimed or allowed on the interest
payable on the Note because of any taxes or other charges paid. The provisions of this paragraph
shall apply régardless of any changes in the tax law subsequent to the execution of this Mortgage.

8. Installménts-for Insurance, Taxes and Other Charges. Without limiting the effect of
Paragraphs 6 and 7 reieof, subject to the rights of the mortgagee under the Senior Mortgage,
Mortgagee may require Movtgagor to pay to Mortgagee (or to such other entity as Mortgagee shall
designate), monthly with tne monthly installments of interest (or the monthly installments of
principal and interest when applicable), an amount equal to one-twelfth (1/12) of the annual
premiums for the insurance policies referred to hereinabove and the annual real estate taxes, water
and sewer rents, any special assessinents, charges or claims and any other item which at any time
may be or become a lien upon the Mcrteaged Property prior to the lien of this Mortgage; and on
demand from time to time Mortgagor shallyzy to Mortgagee any additional sums necessary to pay
the premiums and other items, all as estimated by Mortgagee. The amounts so paid shall be security
for the premiums and other items and shall be used in payment thereof if Mortgagor is not otherwise
in Default hereunder. No amount so paid shall be desined to be trust funds but may be commingled
with general funds of Mortgagee and no interest shail‘'os payable thereon. If, pursuant to any
provision of this Mortgage or the Note, the whole amount ¢{ the unpaid principal debt becomes due
and payable, Mortgagee shall have the right, in its sole and absolut2 discretion, to apply any amount
so held, in such order and in such amounts as Mortgagee may elcet, against: (a) any amounts
payable by Mortgagor hereunder or under the Loan Documents, enc/or (b) accrued and unpaid
interest under the Note, and/or (c) the outstanding principal balance of the Note. At Mortgagee's
sole option, Mortgagee from time to time may waive, and after any such weiver may reinstate, the
provisions of this paragraph requiring the monthly payments. Mortgagor wiii foriish to Mortgagee
bills and other requests for payment in sufficient time to enable Mortgagee to/pay such taxes,
assessments, levies, charges and fees as provided above, and provided that no Detza). or Event of
Default then exists and sufficient funds are then on deposit with Mortgagee, Mortgagee chall pay
such taxes, assessments, levies, charges and fees according to the bills theretofore delivered to
Mortgagee by Mortgagor. Mortgagee, in making any payment hereby authorized relating to such
amounts, may do so according to any bill, statement or estimate procured from the appropriate
public office without inquiry into the accuracy of such bill, statement or estimate or into the validity
of any tax, assessment, sale, forfeiture, tax lien or title or claim thereof.

Upon the occurrence of a Default or an Event of Default, Mortgagee may, at its sole option,
apply any monies at the time on deposit pursuant to this Paragraph 8 to cure an Event of Default or
to pay any of the Obligations in such order and manner as Mortgagee may elect. If such deposits
are used to cure such Default or Event of Default or pay any of the Obligations, Mortgagor shall
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immediately, upon demand by Mortgagee, deposit with Mortgagee an amount equal to the amount
expended by Mortgagor from the deposits, plus interest thereon at the Default Interest Rate (as
defined in the Note). When the Obligations have been fully paid, any remaining deposits shall be
returned to Mortgagor. Such deposits are hereby pledged as additional security for the Obligations
and shall not be subject to the direction or control of Mortgagor. Mortgagee shall not be liable for
any failure to apply to the payment of Taxes any amount so deposited unless Mortgagor, prior to an
Event of Default, shall have requested Mortgagee in writing to make application of such funds to
the payment of such amounts, accompanied by the official statements or bills for such Taxes,
Mortgagee shall not be liable for any act or omission taken in good faith or pursuant to the
instruction of any official issuing such statements or bills or responsible for the collection thereof.

9. Corporate Existence and Taxes. If Mortgagor or any successor or grantee of Mortgagor is
a corporation or-.cher legally separate legal entity, it shall keep in effect its existence and rights
under the laws of thi¢ siate of its organization and its right to own property and transact business in
the state in which the Msrigaged Property is situated during the entire time that it has any ownership
interest in the Mortgaged Property. Mortgagor shall file returns for such taxes with the proper
authorities, bureaus or departrients and it shall pay, when due and payable and before interest or
penaltics are due thereon, all taxes owing by Mortgagor to the United States, to such state of
organization and to the state in ‘hich the Mortgaged Property is situated and any political
subdivision thereof, and shall produce'te Mortgagee receipts showing payment of any and all such
taxes, charges or assessments prior to the lzst dates upon which such taxes, charges or assessments
are payable without interest or penalty cha-ges,-and within ten (10) days of receipt thereof all
settlements, notices of deficiency or overassesstent and any other notices pertaining to Mortgagor's
tax liability which may be issued by the United Staies, such state of incorporation, the state in which
the Mortgaged Property is situated and any political supdivision thereof.

10.  Documentary and Other Stamps. If at any time tlic United States, the state in which the
Mortgaged Property is located or any political subdivision thereof, o¢ any department or bureau of
any of the foregoing, shall require documentary, revenue or other siaraps on the Loan Documents
secured hereby or this Mortgage, Mortgagor on demand shall pay for.{hem with any interest or
penalties payable thereon,

11.  Future Taxes. If hereafter any law or ordinance shall be adopted imposing »-tax directly or
indirectly on Mortgagee with respect to the Mortgaged Property, the value of Merigagor's equity
therein, or the indebtedness evidenced by the Loan Documents and secured by this Mortgage,
Mortgagee, at its election, shall have the right at any time after the tax has been imposed to give
Mortgagor written notice declaring that the Obligations shall be due on a specified date not less than
sixty (60) days thereafter which notice shall specify the nature of the tax which is the basis for
acceleration; provided, however, that such election shall be ineffective if, prior to the specified date,
Mortgagor lawfully pays the tax (in addition to all other payments required hereunder) and agrees
to pay the tax whenever it becomes due and payable thereafter, which agreement shall then
constitute a part of this Mortgage.
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12.  Security Agreement.

12.1  This Mortgage constitutes a security agreement within the meaning of the Uniform
Commercial Code as enacted this date in the State in which the Mortgaged Property is located (the
“Uniform Commercial Code”). Mortgagor hereby grants to Mortgagee a security interest in all that
property included in the Mortgaged Property which might otherwise be deemed “personal
property”, including, but not limited to, all furniture, furishings, fixtures, equipment, machinery,
leases, rents, issues, profits, contract rights, accounts, general intangibles and all other property used
or useable in connection with the Mortgaged Property, whether now owned or hereafter acquired
by Mortgagor, and all substitutions, accretions and component parts, replacements thereof, and
additions th<reio and all cash and non-cash proceeds thereof. This Mortgage may also serve as a
fixture filing pursuant to the Uniform Commercial Code.

122 Mortgzgor shall execute, deliver, file and refile any financing statements,
continuation statements; or-other security agreements Mortgagee may require from time to time to
confirm the lien of this Martzage with respect to such property. Without limiting the foregoing,
Mortgagor hereby irrevocably appoints Mortgagee attorney-in-fact for Mortgagor to execute, deliver
and file such instruments for and on hehalf of Mortgagor. Mortgagor shall pay, or at Mortgagee's
election shall reimburse Mortgagee for, all filing fees in connection therewith. Mortgagor shall not
change its principal place of business without giving Mortgagee at least ten (10) days prior written
notice thereof, which notice shall be accoinpanied by new financing statements executed by
Mortgagor in the same form as the financing statements delivered to Mortgagee on the date hereof
except for the change of address.

12.3  Upon the occurrence of any Default or Evint of Default hereunder or under the Loan
Documents, subject to the rights of the mortgagee under thie senior Mortgage, Mortgagee shall have,
in addition to any other rights and remedies hereunder or under the Loan Documents, all of the rights
and remedies granted to a secured party under the Uniform Con:mercial Code with respect to such
personal property. To the extent permitted by law, Mortgagor and 'vicrtgagee agree that the items
set forth on the financing statements shall be treated as part of the real estate and improvements
regardless of the fact that such items are set forth in the financing staienients. Such items are
contained in the financing statements to create a security interest in favor of Morigagee in the event
such items are determined to be personal property under the law. Notwithstanding any release of
any or all of that property included in the Mortgaged Property which is deemed “real p:overty”, any
proceedings to foreclose this Mortgage or its satisfaction of record, the terms hereof ¢h2ll survive
as a security agreement with respect to the security interest created hereby and referred to above
until the repayment or satisfaction in full of the Obligations. Mortgagor agrees that ten (10) days
prior written notice shall be commercially reasonable notice.

12.4  To the extent permitted under the Uniform Commercial Code, Mortgagor waives all
rights of redemption and all other rights and remedies of a debtor thereunder and all formalities
prescribed by law relative to the sale or disposition of the personal property after the occurrence of
an Event of Default hereunder and to all other rights and remedies of Mortgagor with respect
thereto. In exercising its right to take possession of the personal property upon the occurrence of
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an Event of Default hereunder, Mortgagee may enter upon the Mortgaged Property without being
guilty of trespass or any other wrong-doing, and without liability for damage thereby occasioned.

12.5 Mortgagor shall reimburse Mortgagee, on demand, for all reasonable expenses of
retaking, holding, preparing for sale, lease or other use or disposition, selling, leasing or otherwise
using or disposing of the personal property which are incurred or paid by Mortgagee, including,
without limitation, all attorneys' fees, legal expenses and costs, and all such expenses shall be added
to Mortgagor's obligations to Mortgagee and shall be secured hereby.

13.  Compliance with Laws and Regulations. Mortgagor shall comply with all laws, ordinances,
regulations 20d brders of all federal, state, municipal and other governmental authorities relating to
the Mortgaged Property. Mortgagor will pay all license fees and similar municipal charges for the
use of the Mortgage4 Property and any other areas now or hereafter comprising part thereof or used
in comnection therewit and will not, unless so required by a governmental agency having
jurisdiction, discontinue use or occupancy of any portion of the Mortgaged Property without the
prior written consent of Motgagee. The Mortgagor shall not take or permit any action with respect
to the Mortgaged Property which will in any manner impair the security of this Mortgage.

14.  Inspection. Mortgagee and any persons authorized by Mortgagee shall have the right at any
time, to enter the Mortgaged Property at.x reasonable hour to inspect and photograph its condition
and state of repair and/or for the purpose ef 20praising the same.

15. Financial Statements. Borrower shall deliver to Lender:

A, Within fifteen (15) days after tiling, but in no event later than August 15 of
each year (unless the time for filing<hzreof shall be extended as allowed by
law, and then on or before the exterided filing date) until satisfaction in full
of all of Borrower's Liabilities, federal income tax returns, including all
supporting schedules and exhibits, for Borrower.

B. As soon as available but not later than thirty (30) days after the end of cach
calendar quarter hereafter, internally generated financial-statements, which
shall include, but not be limited to, balance sheets, incupie statements,
statements of cash flow of Borrower, certified by a memosc. manager, or
principal of Borrower;

C. Such other data and information (financial and otherwise) as Lender, from
time to time, may reasonably request.

Mortgagor agrees to make the books and accounts relating to the Mortgaged Property and

Mortgagor's operations available for inspection by Mortgagee, or its representatives, upon written
request at any reasonable time.
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16.  Required Notices. Mortgagor shall notify Mortgagee promptly of the occurrence of any of
the following:

16.1 A fire or other casualty causing damage to the Mortgaged Property;

16.2 Receipt of notice:

A. Of eminent domain proceedings or condemmation of all or any part of the
Mortgaged Property;
8. From any governmental authority relating to the Improvements or the use or

occupancy of the Mortgaged Property;
C. Trom any tenant of all or any portion of the Mortgaged Property;

D. Frora-the holder or claimant of any lien or security interest in the Mortgaged
Property ¢t any part thereof.

16.3  Substantial change in the occupancy of the Mortgaged Property;

16.4 Commencement of any litipstion affecting, or which may potentially materially
effect, the Mortgaged Property, other than accident claims fully covered by insurance and for which
the insurance carrier has acknowledged liability; or

16.5 The occurrence of any Default or Eveni-of Default under any of the Loan Documents.
17.  Condemnation.

17.1  In the event of any condemnation or taking of any sait of the Mortgaged Property
by eminent domain, alteration of the grade of any street, or other injury {0 or decrease in the value
of the Mortgaged Property by any public or quasi-public authority or corpreration, subject to the
rights of the mortgagee under the Senior Mortgage, all procecds (that 15, the award or agreed
compensation for the damages sustained) allocable to Mortgagor are hereby assigr.ied by Mortgagor
to Mortgagee to further secure the payment of the indebtedness secured hereby. No settlement for
damages sustained shall be made by Mortgagor without Mortgagee's prior writien approval.
Mortgagee is authorized and empowered (but not required) to collect and receive-any such
condemnation award and all condemnation proceeds which then shall be applied in the order and
in the amounts that Mortgagee, in Mortgagee's sole discretion, may elect, to the reduction of the
indebtedness secured hereby, or toward payment to Mortgagor, on such terms as Mortgagee may
specify, to be used for the sole purpose of altering, restoring or rebuilding any part of the Mortgaged
Property which may have been altered, damaged or destroyed as a result of the taking, alteration of
grade or other injury to the Mortgaged Property. Mortgagor shall execute such further assignments
of any such awards as Mortgagee may require. If Mortgagee elects to apply such proceeds to
reduction of the indebtedness secured hereby, Mortgagee shall have the right in its sole and absolute
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discretion to apply any such proceeds, in such order and in such amounts as Mortgagee may elect,
against any amounts payable by Mortgagor hereunder or under the Loan Documents.

17.2  If prior to the receipt of the proceeds by Mortgagee the Mortgaged Property shall
have been sold on foreclosure of this Mortgage, Mortgagee shall have the right to receive the
proceeds to the extent of:

A Any deficiency found to be due to Mortgagee in connection with the
foreclosure sale, with legal interest thereon, and

8. Reasonable counsel fees, costs and disbursements incurred by Mortgagee in
connection with collection of the proceeds and the proceedings to establish
the deficiency.

17.3  Ifthe airount of the initial award of damages for the condemnation is insufficient to
pay in full the indebtedness sccured hereby with interest and other appropriate charges, Mortgagee
shall have the right to prosecu‘c io final determination or settlement an appeal or other appropriate
proceedings in the name of Metigagee or Mortgagor, for which Mortgagee is hereby appointed
irrevocably as attorney-in-fact for M ortgagor, which appointment, being for security, is irrevocable.
In that event, the expenses of the proccedings, including counsel fees, shall be paid first out of the
proceeds and only the excess, if any, paid to Mortgagee shall be credited against the amounts due
under this Mortgage.

17.4  Nothing herein shall limit the rightc therwise available to Mortgagee, at law or in
equity, including the right to intervene as a party to any cocndemnation proceeding.

17.5 No application of condemnation proceeds tv the payment of the Obligations shall
postpone any of the current installments of principal or inter=st rccoming due under the Loan
Documents until the Loan Documents and all interest and other surns d e thereunder and hereunder
are paid in full.

18. Leases.

18.1 Mortgagor hereby assigns to Mortgagee all existing and future leases(tiie “Leases”)
and all rents and profits of the Mortgaged Property as further security for the payment of the
indebtedness hereby secured and Mortgagor grants to Mortgagee the right to enter-upon the
Mortgaged Property for the purposes of collecting the same and to let the Mortgaged Property or
any part thereof. This assignment and grant is absolute and irrevocable and shall continue in effect
until the indebtedness secured by this Mortgage is paid. Mortgagee hereby waives the right to
collect said rents and profits, and Mortgagor shall be entitled to collect and receive the same until
Default in this Mortgage or the Loan Documents, and Mortgagor agrees to use such rents and profits
in payment of principal and interest becoming due on this Mortgage and in payment of taxes,
assessments, sewer rents, water rents and charges becoming dug as aforesaid, but such privilege of
Mortgagor may be revoked by Mortgagee upon Default without notice. Mortgagor shall not,
without the written consent of Mortgagee, receive or collect rent or other charge for a period of more
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than one month in advance. Mortgagee shall not be deemed to have accepted the assignment except
as a pledge or be obligated as lessor by virtue of this assignment except by a separate and express
written agreement of Mortgagee.

18.2  Following the occurrence of a Default, subject to the rights of the mortgagee under
the Senior Mortgage, Mortgagor hereby authorizes and instructs each and every present and future
tenant of any of the Mortgaged Property to pay all rents directly to Mortgagee and to perform all
other obligations of that tenant for the direct benefit of Mortgagee, as if Mortgagee were the landlord
under the lease with that tenant, immediately upon receipt of a demand by Mortgagee to make such
payment or perform such obligations. No tenant shall have any responsibility to ascertain whether
such demans s permitted hereunder or whether a Default shall have occurred. Mortgagor hereby
waives any right, ~laim or demand it may now or hereafter have against any such tenant by reason
of such payment i zents or performance of obligations to Mortgagee; and any such payment or
performance to Motiggse shall discharge the obligations of the tenant to make such payment or
performance to Mortgagor Mortgagor shall indemnify Mortgagee and hold Mortgagee harmless
from any and all liability under any lease and for any and all claims and demands which may be
asserted against Mortgagee by reasan of any alleged obligations to perform any provision of any
lease, except as to Mortgagee's own gross negligence or willful misconduct.

18.3  Within ten (10) days after zeceipt of a demand therefor from Mortgagee, Mortgagor
will deliver to Mortgagee a statement unaer cath setting forth the names of each tenant occupying
space in the Mortgaged Property, a brief descriptien of the space occupied, the rental payable and
the date of expiration of the respective leases, and the status of the rental payments due thereunder,
and whether there exists and default by any party thereto. If requested Mortgagee's demand, a true
copy of each Lease shall be attached to such statement:

18.4  Mortgagor shall promptly (i) perform all of thie provisions of the Leases on the part
ofthe landlord thereunder to be performed; (ii) enforce all of the provisions of the Leases on the part
of the tenants thereunder to be performed; and (iii) appear in and deiend any action or proceeding
arising under, growing out of or in any manner connected with the Lezses or the obligations of
Mortgagor as landlord or of the tenants thereunder.

18.5 Mortgagor shall not enter into any lease or agreement to lease ail o1 may part of the
Mortgaged Property (i) without obtaining Mortgagee's prior written approval of the tzpant and form
and substance of the lease; and (ii) unless, at Mortgagee's option, landlord's interest in aqy such lease
is assigned to Mortgagee, on such form of assignment as Mortgagee shall specify, as additional
collateral security for the Obligations.

18.6  To the extent that anything contained in this paragraph 18 is expressly inconsistent

with the terms of that certain Assignment of Rents, Leases and Profits of even date herewith
between the parties, the terms of such Assignment of Rents, Leases and Profits shall control.
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19.  No Other Financing or Liens. Except for the Senior Mortgage, without the prior written
consent of Mortgagee, which Mortgagee can grant or withhold in its sole and absolute discretion,
Mortgagor shall not create or cause or permit to exist any lien on, or security interest in the
Mortgaged Property or any part thereof (whether or not such lien or security interest is subordinate
to the lien of this Mortgage), including any fumiture, fixtures, appliances, machinery, equipment,
or other items of personal property which are intended to be or become part of the Mortgaged
Property, or securing repayment of monies paid to or for the benefit of Mortgagor or Mortgagor.

20. Restrictions on Transfer.

20.1< Without the prior written consent of Mortgagee, which Mortgagee can grant or
withhold in its"sole and absolute discretion, Mortgagor shall not effect, suffer or permit any
Prohibited Transfur (defined below). Any conveyance, sale, assignment, transfer, lien, pledge,
mortgage, security fuferest or other encumbrance or alienation (or any agreement to do any of the
foregoing) of any of tiie1e'lowing properties or interests shall constitute a “Prohibited Transfer”:

A. The Moirizaged Property or any part thereof or interest therein, excepting
only sales or_other dispositions of Collateral (“Obsolete Collateral’) no
longer usefu! in connection with the operation of the Mortgaged Property,
provided that pries to the sale or other disposition thereof, such Obsolete
Collateral has been reptaced by Collateral of at least equal value and utility
which is subject to th: lien hereof with the same priority as with respect to
the Obsolete Collateral;

B. Any shares of capital stock of aeiporate Mortgagor, a corporation which is
a general partner or managing memoér/manager in a partnership or limited
liability company Mortgagor, or “a corpetation which is the owner of
substantially all of the capital stock of any.corporation described in this
subparagraph (other than the shares of capital stock of a corporate Mortgagor
or a corporation whose stock is publicly trades on a national securities
exchange or on the National Association of Securitics Dealers' Automated
Quotation System which does not result in a change of 2cival control);

C. All or any part of the managing member or manager interest,as the case may
be, in a limited liability company Mortgagor or a limited liabi'itv-company
which is a general partner of a partnership Mortgagor;

D. All or any part of the general partner or joint venture interest, as the case may
be, of a partnership Mortgagor or a partnership which is a manager of a
limited liability company Mortgagor or the conversion of a partnership
Mortgagor to a corporation or limited liability company; or

E. If there shall be any change in control (by way of transfers of stock,
partnership or member interests or otherwise) in any partner, member,

manager or shareholder, as applicable, which directly or indirectly controls
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the day to day operations and management of Mortgagor and/or owns a
controlling interest in Mortgagor; in each case whether any such conveyance,
sale, assignment, transfer, lien, pledge, mortgage, security interest,
encumbrance or alienation is effected directly, indirectly (including the
nominee agreement), voluntarily or involuntarily, by operation of law or
otherwise.

Provided, however, that the foregoing provisions of this Paragraph 20 shall not apply (i) to liens
securing the Obligations, (2) to the lien of current taxes and assessments not in default, 1) to any
transfers of the Mortgaged Property, or part thereof, or interest therein, or any beneficial interests,
or shares of stock or partnership or joint venture interests, as the case may be, by or on behalf of an
owner thereof »vho is deceased or declared judicially incompetent, to such owner's heirs, legatees,
devisees, execuiors.administrators, estate or personal representatives, or 21. to leases permitted by
the terms of the Loen Documents, if any.

20.2  In determiring whether or not to make the Loan, Mortgagee evaluated the
background and experience of Wortgagor and its members, or principals in owning and operating
property such as the Mortgaged Property, found such background and experience acceptable and
relied and continues to rely upon th saine as the means of maintaining the value of the Mortgaged
Property which is Mortgagee's security tor nayment of the Obligations. Mortgagor and its members,
or principals are well experienced in bortowing money and owning and operating property such as
the Mortgaged Property. Mortgagor recognizes that Mortgagee is entitled to keep its loan portfolio
at current interest rates by either making new loans at such rates or collecting assumption fees and/or
increasing the interest rate on a loan, the security o shich is purchased by a party other than the
original Mortgagor. Mortgagor further recognizes that-avy secondary junior financing placed upon
the Mortgaged Property (a) may divert funds which would eiberwise be used to pay the Obligations;
(b) could result in acceleration and foreclosure by any such junior encumbrancer which would force
Mortgagee to take measures and incur expenses to protect its s=curity; (c) would detract from the
value of the Mortgaged Property should Mortgagee come into possession thereof with the intention
of selling same; and (d) would impair Mortgagee's right to accept a déel in lieu of foreclosure, as
a foreclosure by Mortgagee would be necessary to clear the title to the Mortgaged Property. In
accordance with the foregoing and for the purposes of (i) protecting Mortgages's security, both of
repayment of the Obligations and of value of the Mortgaged Property; (if} giving Morigagee the full
benefit of its bargain and contract with Mortgagor; (i1i) allowing Mortgagee to raise the interest rate
and collect assumption fees; and (iv) keeping the Mortgaged Property free of subordinate financing
liens, Mortgagor agree that should this Paragraph 20 be deemed a restraint on alienation, that it is
a reasonable one.

21.  Right to Remedy Defaults. If Mortgagor should fail to pay corporate taxes, real estate or
other taxes, assessments, water and sewer rents, charges and claims on or before the date on which
any penalty may be imposed with respect thereto, or fail to pay insurance premiums, or fail to make
necessary repairs, or permit waste, or fail to comply with any other provision of this Mortgage or
the Loan Documents, Mortgagee, at its election and without notice to Mortgagor, shall have the right
to make any payment or expend:ture and to take any action which Mortgagor should have made or
taken, or which Mortgagee deems reasonably necessary to protect the security of this Mortgage or
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the Mortgaged Property, without prejudice to any of Mortgagee's rights or remedies available
hereunder or otherwise, at law or in equity. All such sums, as well as costs, advanced by Mortgagee
pursuant to this Mortgage shall be due immediately from Mortgagor to Mortgagee, shall be secured
hereby, and shall bear interest at the Default Interest Rate (as defined in the Note) from the date of
payment by Mortgagee until the date of repayment. Notwithstanding the foregoing, Mortgagee shall
not exercise its right to pay overdue corporate taxes, real estate or other taxes, assessments, water
and sewer rents, charges and claims, provided that Mortgagor has a good faith dispute regarding the
same and is diligently disputing any such corporate tax, real estate or other tax, assessment, water
and sewer rent, charge or claim. However, Mortgagee may require Mortgagor to post a bond or
other security in an amount sufficient to satisfy such disputed taxes, assessments, rents, charges or
claims.

22.  Notices o Martgagee. Mortgagor agrees that any notice given by Mortgagor to Mortgagee
shall be given by (egistered or certified mail, return receipt requested, to the address for Mortgagee
set forth herein and oriivi that address, and such notice shall be deemed to have been received no
garlier than the date actuallv.and physically received at the address for Mortgagor set forth herein.

23.  Actions of Mortgagee. Witlout affecting the lien and/or priority of this Mortgage upon the
Mortgaged Property or any part thereof o. affecting the liability of Mortgagor or any other person
liable for payment of all or any part of the indebtedness secured by this Mortgage or for performance
of any obligation contained herein Mortgagee may;-at any time and from time to time without notice
to or the consent of any other person or entity (excent for Mortgagor in the case of a modification
of the terms of the Loan Documents or this Morgage), extend the time of payment of the
indebtedness secured hereby, agree to modify the tertizs £ the Loan Documents or this Mortgage,
release any person liable for payment of any indebtedness sccured hereby or for performance of any
obligation, release all or any part of the security held for the iiidebtedness secured hereby or exercise
or refrain from exercising or waive any right Mortgagee may have.

24.  Additional Advances; Future Indebtedness. Without limiting arv other provisions of this
Mortgage, Mortgagee may, but by this Mortgage shall not be obligated i0, mnake future advances,
up to a total amount (which shall include the Loan Amount) of Seven Hundred Thousand and 00/100
Dollars ($700,000.00) and this Mortgage shall secure repayment of such advarices pid the interest
thereon, for the payment of taxes, assessments, maintenance charges, Insurance preniums, or costs
similar or dissimilar incurred for the protection of the Mortgaged Property or for ths ien of this
Mortgage, expenses incurred by Mortgagee by reason of Default by Mortgagor, or advainces made
under a construction loan to enable the completion of the improvements for which the construction
loan was originally made. This Mortgage shall further constitute security for any and all present and
future loans and advances that may be made by Mortgagee to Mortgagor or to Mortgagor under the
Note at any time or times hereafter whether or not any reference is made to this Mortgage at the time
that such loans or advances are made. Notwithstanding the preceding language, Mortgagor
acknowledges that Mortgagee has no obligation to make any such additional advances other than
as set forth in the Loan Documents.
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25.  Notice to Prior Lienholders. Mortgagor hereby authorizes Mortgagee, without liability and
at Mortgagee's sole discretion, to give notice in form and substance satisfactory to Mortgagee of the
lien and security interest created by this Mortgage to a holder of a previously recorded mortgage
which is a lien on the Mortgaged Property in order, among other things, to subordinate further
advances by such mortgage holder.

26.  Events of Default. Each of the following shall constitute an event of default (hereinafter
called “Event of Defaulf’ or “Default’) hereunder:

26.1  The failure of Mortgagor to:
AL Pay any sum secured by this Mortgage, or

B. “omply with or perform any other term, covenant or condition contained in
nis Mortgage,

following the expiration of all spplicable notice and grace periods, if any.

26.2 Material breach by Mortgagor of any warranty or material untruth of any
representation contained in this Mortgage or the Loan Documents.

26.3 Material breach by Mortgagor of 2ny landlord's covenant under any of the Leases.

26.4  Default or failure to perform by Morigagor under any mortgage or other lien against
all or any portion of the Mortgaged Property or any doedrient executed or delivered in connection
therewith.

26.5 If Mortgagor shall cause or permit any transfer of {itle 1o, beneficial interest in, or any
estate or other interest in the Mortgaged Property or any part thereof, o any interest in Mortgagor,
voluntarily or by operation of law (other than by execution on the Loai J2ocuments or foreclosure
under this Mortgage), whether by sale, exchange, conveyance, merger, division, consolidation or
otherwise, if such will result in the transfer of control of all or any portion ot the Mortgaged
Property to other than Mortgagor, or in a change in the ownership and/or contrel ~f Mortgagor,
except as otherwise permitted in Paragraph 20 herein.

26.6  If any inferior lien encumbers the Mortgaged Property or any part thereof without
the express written consent of the Mortgagee which can be granted or withheld in Mortgagee's sole
discretion.

26.7 Ifany of the following occurs with respect to Mortgagor, Mortgagor, any guarantor
or surety of Mortgagor's or Mortgagor's obligations, or any general partner or member of Mortgagor
or of any such guarantor or surety: (i) insolvency, assignment for the benefit of creditors, the entry
of an order for relief under The Bankruptcy Code of 1978, as amended, 11 U.S.C. §101 et seq. (the
“Bankruptcy Code”), or the filing of a bill in equity or the initiation of other proceedings for the
appointment of a receiver of assets; (ii) the voluntary filing of a petition or initiation of other
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proceedings in any court for a composition with creditors for relief in any manner from the payment
of debts when due under any state or federal law; or (iii) the institution of any proceedings in
bankrupicy or for the appointment of a receiver, liquidator, trustee or other such officer under any
state or federal law by any creditor which is not dismissed within sixty (60) days.

26.8  Should any federal or state tax lien or any claim or lien for labor or materials be filed
of record against Mortgagor or the Mortgaged Property or any part thereof, however, after prior
notice to Mortgagee, in the case of any material item, Mortgagor, at its own expense, may contest
by appropriate legal proceeding, promptly initiated and conducted in good faith and with due
diligence, the amount or validity or application in whole or in part of any of the taxes, provided that
(1) no Defanit or Event of Default exists under the Loan Documents or the Mortgage, (ii) such
proceeding sh2ii suspend the collection of the taxes from Mortgagor and from the Mortgaged
Property, (ii1) stek nroceeding shall be permitted under and be conducted in accordance with the
provisions of any ctlsr instrument to which Mortgagor or the Mortgaged Property is subject and
shall not constitute a defaclt thereunder, (iv) neither the Mortgaged Property nor any part thereof
or interest therein will, in'ths reasonable opinion of Mortgagee, be in danger of being sold, forfeited,
terminated, cancelled or lost, /v) Mortgagor shall have set aside adequate reserves for payment of
such lien or taxes, together witb-all interest and penalties thereon, and (vi} Mortgagor shall have
furnished such security as may be rcquiied in the proceeding, or as may be reasonably requested by
Mortgagee to insure the payment thereof, together with all interest and penalties thereon.

26.9  The entry of final judgment against Mortgagor greater than one percent (1%) of the
then outstanding amount of the Obligations, if such judgment is not satisfied, set aside or superseded
by bond or appeal within fifteen (15) days after en:iry.

26.10 The receipt by Mortgagee of written notic¢ from Mortgagor, any guarantor or surety
of Mortgagor's obligations or any other party, purportedly sent to-terminate, limit or restrict future
advances.

26.11 The occurrence of any Default or Event of Default unde: the Lnan Documents by any
party.

27. Remedies.

27.1  Upon the happening of any Event of Default, the entire unpaid balapcs of the
principal, the accrued interest and all other sums secured by this Mortgage shall, at the clection of
Mortgagee, become immediately due and payable, without notice or demand.

27.2  When the entire indebtedness shall become due and payable, either because of
maturity or because of the occurrence of any Event of Default, or otherwise, then forthwith, subject
to the rights of the mortgagee under the Senior Mortgage:

A. Mortgagee may institute an action of mortgage foreclosure against the
Mortgaged Property, or take such other action at law or in equity for the
enforcement of this Mortgage and realization on the mortgage security or any
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other security herein or elsewhere provided for, as the law may allow, and
may proceed therein to final judgment and execution for the entire unpaid
balance of the principal debt, with interest at the rate stipulated in the Loan
Documents to the date of Default, and thereafter at the Default Interest Rate
(as defined in the Note), together with all other sums due by Mortgagor in
accordance with the provisions of the Loan Documents and this Mortgage,
including all sums which may have been loaned by Mortgagee to Mortgagor
after the date of this Mortgage, and all sums which may have been advanced
by Mortgagee for taxes, water or sewer rents, charges or claims, payments
on prior liens, insurance or repairs to the Mortgaged Property, all costs of
suit, reasonable attorneys' fees and other expenses in connection therewith,
together with interest at such rate on any judgment obtained by Mortgagee
from and after the date of any Sheriff's sale until actual payment is made by
+he Sheriff of the full amount due Mortgagee; or

B. Tothe sxtent allowed by law, in the event of the occurrence of an Event of
Default, irrespective of whether the right to foreclose this Mortgage has
accrued to-Mortgagee and in addition to all other remedies of Mortgagee
provided by law or this Mortgage, whether payment of the Obligations has
then been acceleruted or whether foreclosure proceedings have been
commenced, subject to the rights of the morigagee under the Senior
Mortgage, Mortgagee may,-without notice to or demand upon Mortgagor,
take possession of the Mcrtgaged Property in a manner which is consistent
with the laws of the State in which the Mortgaged Property is located. While
in possession of the Mortgagea Préperty, Mortgagee shall have all powers
granted to a mortgagee in possessicn Y the statutes of such State, including,
without limitation the power to:

(1)  To collect rents (which Mortgagee hieteby assigns to Mortgagee for
such purpose) and manage, lease, alter‘ard repair and restore the
Mortgaged Property or portions thereof, cance! or modify existing
leases, obtain insurance and in general have aid exercise all powers
and rights customarily incident to absolute ownership:-and

(2)  To pay out of any rents so collected for the managemert and repair
charges, taxes, insurance commissions, fees and all other expenses,
including a reasonable management fee to Mortgagee or an agent or
affiliate of Mortgagee, and, after creating reasonable reserves, apply
the balance (if any) on account of the Obligations.

C. Mortgagee may remain in possession of the Mortgaged Property, in the event
of foreclosure, until the foreclosure sale and thereafter during the entire
period of redemption, if a deficiency exists. Mortgagee shall incur no
liability for, nor shall Mortgagor assert any claim or setoff as a result of, any
action taken while Mortgagee is in possession of the Mortgaged Property,
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except only for Mortgagee's own gross negligence. In the event no
foreclosure proceedings are commenced, Mortgagee may remain in
possession as long as there exists an Event of Default; or

D. Mortgagee may, upon any proper action or proceeding being commenced for
the foreclosure of this Mortgage, apply for, and, subject to the rights of the
mortgagee under the Senior Mortgage, Mortgagee as a matter of right,
without consideration of the value of the Mortgaged Property as security for
the amount due Mortgagee, or of the solvency of any person, firm or
corporation obligated for the payment of such amount, shall be entitled to,
the appointment by any competent court or tribunal, without prior demand
or notice to any party, of a receiver of rents and profits and rental value of the
Mortgaged Property, with power to take possession of the Mortgaged
Property, including possession from Mortgagor if in possession and
oscepying any portion of the Mortgaged Property, and in the latter case to
require Mortgagor, as a condition of remaining in possession and occupation,
to pay the reasonable rental value for the use and occupation thereof, with
further porver to lease and repair the Mortgaged Property and to renovate
same to suit new tenants and with such other powers as may be deemed
necessary, and sick receiver after deducting all proper charges and expenses
attending the executior of the said trust as receiver, shall each month pay
over to Mortgagee the residue of the said rents and profits and rental value,
to be applied by Mortgagee to the payment of the amount remaining secured
hereby, or to any deficiency (svhether or not any judgment therefor may be
entered and irrespective of the-imarket value of the Mortgaged Property)
which may exist in the event of foreclosure by sale after applying the
proceeds of the sale of the Mortgaged rroparty to the payment of the amount
due, including interest, costs and expenses of such foreclosure and sale, or
in the event of strict foreclosure to the paymmen: of any deficiency existing
thereunder. Mortgagor hereby consents to such azinpintment of a receiver.
A receiver, while in possession of the Mortgaged Property, shall have the
right to make repairs and to make improvements necessaryor advisable in its
or his opinion to preserve the Mortgaged Property, or to niake snd keep them
rentable to the best advantage, and Mortgagee may advanc< moneys to a
receiver for such purposes. Any moneys so expended or advanced by
Mortgagee or by a recetver shall be repaid so far as possible out of'the rents
collected after payment of other expenses properly chargeable against said
rents, and any unpaid balance of moneys so advanced or expended shall be
added to and become a part of the debt sccured by this Mortgage.

E. Mortgagee shall have the right, from time to time, to bring an appropriate
action to recover any sums required to be paid by Mortgagor under the terms
of this Mortgage, as they become due, without regard to whether or not the
principal indebtedness or any other sums secured by the Loan Documents
and this Mortgage shall be due, and without prejudice to any remedy of
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Mortgagee provided by law or the Loan Documents, including, without
limitation, the right of Mortgagee thereafter to bring an action of Mortgage
Foreclosure, or any other action, for any Default by Mortgagor existing at the
time the earlier action was commenced.

F. Any real estate sold pursuant to any writ or order of execution issued on a
judgment obtained by virtue of the Loan Documents or this Mortgage, or
pursuant to any other judicial proceedings under the Mortgage, may be sold
in one parcel, as an entirety, or in such parcels, and in such manner or order
as Mortgagee, in its sole discretion, may elect.

28.  Cumulziive Rights. The rights and remedies of Mortgagee as provided in this Mortgage and
the Loan Documieris, shall be cumulative and concurrent; may be pursued separately, successively
or together against Meiieagor or against the Mortgaged Property, or both, at the sole discretion of
Mortgagee; and may beéxeecised as often as occasion therefor shall arise. The failure to exercise
any such right or remedy shali in no event be construed as a waiver or release thereof.

29.  No Waiver Implied. Ady failure by Mortgagee to insist upon strict performance by
Mortgagor of any of the terms and provisions of this Mortgage or the Loan Documents shall not be
deemed to be a waiver of any of the temns or provisions of the Mortgage or the Loan Documents,
and Mortgagee shall have the right thereasts: 10 insist upon strict performance by Mortgagor of any
and all of them. Neither Mortgagor nor any other.verson now or hereafter obligated for payment
of all or any part of the sums now or hereafter secured by this Morigage shall be relieved of such
obligation by reason of the failure of Mortgagee to ceinply with any request of Mortgagor or of any
other person so obligated to take action to foreclose urthis Mortgage or otherwise enforce any
provisions of the Mortgage or the Note, or by reason of tiie Telease, regardless of consideration, of
all or any part of the security held for the indebtedness secured by this Mortgage, or by reason of
any agreement or stipulation between any subsequent owner of the Mortgaged Property and
Mortgagee extending the time of payment or modifying the termg a” the Mortgage or the Loan
Documents without first having obtained the consent of Mortgagor or sucn other person; and in the
Jatter event Mortgagor and all such other persons shall continue to be lia’le to make payments
according to the terms of any such extension or modification agreement, uniess <zoressly released
and discharged in writing by Mortgagee.

30.  Waiver of Jury Trial. Mortgagor irrevocably waives jury trial and the right thereto in any
and all disputes involving Mortgagor or Mortgagor's parent, affiliates or related entities or any
officer, director, sharcholder, attorney or partner of any of them, whether hereunder or under any
other agreements, notes, papers, instruments or documents heretofore or hereafter executed or any
other contract whether similar or dissimilar. This shall be deemed a covenant enforceable
independently of all other provisions of this Mortgage.

31.  Other Waivers. Mortgagor irrevocably waives:

31.1  Allerrors, defects and imperfections in any proceeding instituted by Mortgagee under
the Loan Documents or this Mortgage, or both;
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312 All benefit that might accrue to Mortgagor by virtue of any present or future law
exempting the Mortgaged Property, or any part of the proceeds arising from any sale thereof, from
attachment, levy or sale on execution, or providing for any stay of execution, exemption from civil
process or extension of time for payment, and hereby waives the benefit of and will agrees that it
not apply for or avail itself such laws.

31.3  Unless specifically required herein, all notices of Mortgagor's Default or of
Mortgagee's election to exercise, or Mortgagee's actual exercise of any option under the Loan
Documents or this Mortgage;

31.4 “After sale or sales of the Mortgaged Property any right under any statute heretofore
or hereafier enaiied to redeem the property so sold or any part thereof; and

31.5  Anuyrighitto have the Mortgaged Property marshaled upon any foreclosure hereunder.
The right is hereby given by Mortgagor and reserved by Mortgagee to make partial release or
releases of security hereunder, agreeable to Mortgagee without notice to, or the consent, approval
or agreement of other parties in ‘nterest, which partial release or releases shall not impair in any
manner the validity of or priority of this Mortgage on the security remaining, nor release the
personal liability of Mortgagor for the aebt hereby secured.

31.6 Mortgagor hereby expressivwaives all benefit or advantage of any such law or laws
to the extent that it lawfully may, and covenarits pet to hinder, delay or impede the execution of any
power herein granted or delegated to Mortgage=. but to suffer and permit the execution of every
power as though no such law or laws had been made oz enacted.

32.  Waiver of Statutory Rights; Time of the Essence. ¥ortgagor shall not and will not apply for
or avail itself of any appraisement, valuation, redemption, stay, extension, or exception laws, or any
so-called “moratorium laws,” now existing or hereafter enacted, in order to prevent or hinder the
enforcement or foreclosure of this Mortgage, and hereby waivez the benefit of such laws.
Mortgagor, for Mortgagor and all who may claim through or under Mortzagor, waives any and all
right to have the collateral for this Mortgage marshalled upon any foreclosurs of the lien hereof and
agrees that any court having jurisdiction to foreclose such lien may order the Murtgaged Property
sold as an entirety. Mortgagor hereby waives any and all rights of redemption ironsale under any
order or decree of foreclosure of this Mortgage pursuant to rights herein granted, on behalf of
Mortgagor, and each and every person acquiring any interest in or title to the Mortgazed-Property
described herein subsequent to the date of this Mortgage, and on behalf of all other persens to the
extent permitted by the provisions of applicable statutes. Time is of the essence of this Mortgage.

33.  Compliance with Illinois Mortgage Foreclosure Law.
33.1 If any provision in this Mortgage shall be inconsistent with any provision of the
Illinois Mortgage Foreclosure Law (the “Aer”), provisions of the Act shall take precedence over the

provisions of this Mortgage, but shall not invalidate or render unenforceable any other provision of
this Mortgage that can be construed in a manner consistent with the Act.
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33.2 If any provision of this Mortgage shall grant to Mortgagee (including Mortgagee
acting as a mortgagee in possession) or a receiver appointed pursuant to the provisions of Paragraph
of this Mortgage any powers, rights or remedies prior to, upon or following the occurrence of a
Default or an Event of Default which are more limited than the powers, rights or remedies that
would otherwise be vested in Mortgagee or in such receiver under the Act in the absence of said
provision, Mortgagee and such receiver shall be vested with the powers, rights and remedies granted
in the Act to the full extent permitted by law.

33.3  Without limiting the generality of the foregoing, all expenses incurred by Mortgagee
which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether incurred
before or afer any decree or judgment of foreclosure, and whether or not enumerated in this
Mortgage, shall te added to the Obligations and/or by the judgment of foreclosure

34.  Environmenta! Representations and Covenants.
34,1  For purposes.cf this paragraph:

A. “Hazardeus Substances” means those elements and compounds which are
designated a¢ such in Section 101(14) of the Comprehensive Environmental
Response, Conipensation and Liability Act (CERCLA), 42 US.C. §
9601(14) or 40 C.ER:§ 302, any substance containing petroleum as that
term is used in Secticn 9001 of the Resource Conservative and Recovery
Act, 42 US.C. § 6991, 40 CFR. § 280.1, or any “Pollutant’ or
“Contaminant” as defined in 5action 104(a)(2) of CERCLA, and any other
hazardous substances as that terinanay be further defined in applicable state
or local laws.; and

B. “Mold” means surficial or airborne microbial constituents, regardless of
genus, species, or whether commonly referred to as mildew, mold, mold
spores, fungi, bacteria or similar description.

C. “Mold Condition” means the growth or existence of Mold;in such condition,
Jocation or quantity as would, individually, or in the aggicgate, 1n the
reasonable judgment of Lender have any material adverse eftecton (i) human
health or the environment, (ii} the value or condition of the Pronerty, or (iii)
the business or financial condition of Borrower or Guarantor.

D. “Wastes” means any hazardous waste, residual waste, solid waste or other
waste as those terms are defined in applicable federal, state or local laws.

34.2  Mortgagor represents and warrants that to the best of its knowledge, no Hazardous
Substances, no Mold Condition and no Wastes are present on the Mortgaged Property including,
without limitation, asbestos or urca-formaldehyde, and there has been no use of the Mortgaged
Property that may, under any federal, state, or local environmental statute, ordinance or regulation,
require, at any time, any closure or cessation of the use of the Mortgaged Property and/or impose,
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at any time, upon Mortgagor or its successors any response costs or other monetary obligations.
Mortgagor further represents and warrants that to the best of its knowledge, it has not been identified
in any litigation, administrative proceeding or investigation as a responsible party or potentially
responsible party for any liability for response costs, natural resource damages or other damages or
liability for prior disposal or releases of Hazardous Substances, Wastes or other environmental
pollutants or contaminants; and that no lien or superlien has been recorded, filed or otherwise
asserted against any real or personal property of Mortgagor for any cleanup costs or other response
costs incurred in connection with any environmental contamination that is attributable, in whole or
in part, to Mortgagor.

34.3.< Mortgagor covenants to and agrees with Mortgagee that Mortgagor will not, nor will
it permit any tenant or other occupant of the Mortgaged Property to:

A Gtore, use or generate any Hazardous Substance in or on the Mortgaged
Proparty, except as may be permitted by applicable law;

B. Treat or'dispose of any Wastes in or on the Mortgaged Property, nor will
Mortgagor, for more than the maximum period of time allowed by the
applicable federal, state or local law without being required to obtain a
permit or apprcvel therefor, store any Wastes in or on the Mortgaged
Property; or

C. Permit a Mold Condition to persist on the Mortgaged Property.
34.4 Mortgagee agrees not to unreasonably withihold its approval to the actions described

in Paragraphs 34.3A and 34.3B, but reserves its right, as-a condition thereto, to require written
confirmation in the form acceptable to Mortgagee and its counsel-that:

A. Mortgagor has obtained all necessary permitsand approvals to perform such
activities;
B. Mortgagor will perform such activities in compliance »ith all applicable

laws in a safe and effective manner that will not endanger persons or
property and will not diminish the value of any collateral or'other security
provided by Mortgagor to Mortgagee to secure any and all 2dvances
hereunder; and

C. If Mortgagee so requires, Mortgagor will obtain adequate insurance or posted
adequate surety to insure that Mortgagor will have sufficient resources to
contain, control, abate and remedy any and all contamination of collateral
and the environment that might foreseeably result, in the case of any
Hazardous Substances, from any release of any such Substances or materials
containing any such Substances that would be generated, stored or used by
Mortgagor in or about the Mortgaged Property; or, in the case of any Wastes,
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from any release of contamination from any such Wastes that would be
treated, disposed of or stored by Mortgagor in or on the Mortgaged Property.

34,5 Mortgagor shall indemnify and hold Mortgagee harmless from any and all liability,
loss or damage suffered or incurred as a result of damage to the Mortgaged Premises or a claim,
demand, cost or judgment in favor of a third party (which obligations shall survive payment of the
Loan Documents and satisfaction of this Mortgage), including without limitation a governmental
authority, arising from (i) the deposit, storage, disposal, burial, dumping, injecting, spilling, leaking
or other placement or release in or on the Mortgaged Property of Hazardous Substances or Wastes,
(ii) the existence of any Mold Condition in, under or affecting any portion of the Mortgaged
Property, rezardless of whether caused by or under the control of Mortgagor, including but not
limited to:

A. The deposit, storage, disposal, burial, dumping, injecting, spilling, leaking or
ofiigr placement or release in or on the Mortgaged Property of Hazardous
Suosiances or Wastes proven to have occurred subsequent to the date hereof,
includirg hut not limited to:

(1)  Liability for costs of removal or remedial action incurred by the
United Steved Government or the State in which the Mortgaged
Property is located, or response costs incurred by any other person,
or damages from-injury to, destruction of, or loss of natural
resources, including the reasonable costs of assessing such injury,
destruction or loss,ncurred pursuant to the Comprehensive
Environmental Respons<. Compensation and Liability Act of 1980,
42 U.S.C. § 9607;

(2)  Liability for cost and expenses of abatement, correction or cleanup,
fines, damages, response costs or pénzlties which arise from the
provisions of any other statute, state or {ederal; and

(3)  Liability for personal injury or property damage raused by any such
deposit, storage, disposal, burial, dumping, iniceting, spilling,
leaking, placement or release and arising under any statutory or
common-law tort theory, including damages assessed-for the
maintenance of the public or private nuisance, response costs or for
the carrying on of an abnormally dangerous activity.

B. The existence now, or hereafter, of any Mold Condition on the Mortgaged
Property.

35.  Further Assurances. Mortgagor will execute and deliver such further instruments and
perform such further acts as may be requested by Mortgagee from time to time to confirm the
provisions of this Mortgage or the Loan Documents, to carry out more effectively the purposes of
this Mortgage or the Loan Documents, or to confirm the priority of the lien created by this Mortgage
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on any property, rights or interest encumbered or intended to be encumbered by the lien of this
Mortgage or the Loan Documents.

36.  Administrative Charge. If any of the payments of principal and interest or other sums due
under the Loan Documents or this Mortgage shall become overdue for a period of ten (10) days,
Mortgagor shall pay to Mortgagee shall pay to Mortgagee an “administrative charge” equal to five
percent (5%) of the outstanding amount of principal or interest or other charges overdue, in order
to defray part of the cost of collection and handling of such charge, provided, however, that no such
fee shall be payable in respect of the final balloon payment due under the Note if such payment shall
be made within thirty (30) days following its due date. Mortgagor agrees that the additional
administrative vosts which will be incurred by Mortgagee as result of and in connection with any
late payment ar¢ extremely difficult and impractical to ascertain, and that the amount of five percent
(5%) of the amcuntoverdue is a reasonable estimate of such additional administrative costs, does
not constitute int¢resi; and is not a penalty.

37.  Indemnification. " Mertgagor hereby irrevocably agrees to indemnify and save harmless
Mortgagee from and against zny and all loss or damage of whatsoever kind and from any suits,
claims or demands, including, withont limitation, Mortgagee's reasonable legal fees and expenses,
on account of any matter or thing arising out of this Mortgage or in connection herewith excepting
obligations which arise solely as a resu't of the Mortgagee's gross negligence or willful misconduct.

38.  Attorneys' Fees. If Mortgagee becomes-2 party to any suit or proceeding affecting the
Mortgaged Property or title thereto, the lien creatad by this Mortgage or Mortgagee's interest therein,
or if Mortgagee engages counsel to advise Morigagee concerning any matter relating to this
Mortgage or the Loan Documents or to collect any of thie'Obligations or to enforce performance of
the agreements, conditions, covenants, provisions or stipulations of this Mortgage or the Loan
Documents, Mortgagee's costs, expenses, reasonable attoriicys' fees through appeal, including, but
not limited to, all costs relating to support staff, environmer:tal testing, and expert witnesses,
whether or not suit is instituted, shall be paid to Mortgagee by Mortgagor, on demand, with interest
at the then effective rate set forth in the Note, and until paid they shali b- deemed to be part of the
Obligations.

39.  Communications. All notices, disclosures, or other communications wiicly «e required or
permitted hereunder shall be in writing and shall be delivered in person, or by facsiin:ie or sent by
U.S. registered or certified mail, postage prepaid, to the parties at the addresses set forth above.
Notice may be sent by e-mail to the e-mail address of a party if set forth herein. Notice delivered
personally shall be deemed received upon delivery. Notice delivered by facsimile shall be deemed
received upon delivery, provided that the original copy of such notice, properly executed by the
sender (if required) shall be sent by U.S. Mail, postage prepaid, and received by the addressee within
three (3) business days after delivery of the facsimile copy. Notice delivered by registered or
certified mail shall be deemed received on the third (3rd) business day after posting. Notice by
e-mail shall be deemed received on the day upon which such notice is sent. Any party may change
the address to which notices for such party may be sent by written notice to the other party.
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40.  Contests. Notwithstanding anything to the contrary herein contained, Mortgagor shall have
the right to contest by appropriate legal proceedings diligently prosecuted any Taxes imposed or
assessed upon the Mortgaged Property or which may be or become a lien thereon and any
mechanics', materialmen's or other liens or claims for lien upon the Mortgaged Property (“Contested
Liens”), and no Contested Liens shall constitute a Default or an Event of Default hereunder, if, but
only if:

40.1 Mortgagor shall forthwith give notice of any Contested Lien to Mortgagee at the time
the same shall be asserted;

40.2 < hMortgagor shall either pay under protest or deposit with Mortgagee the full amount
(“Lien Amoun?”jof such Contested Lien, together with such amount as Mortgagee may reasonably
estimate as interest 0z penalties which might arise during the period of contest; provided that in lieu
of such payment Morigagor may furnish to Mortgagee a bond or title indemnity in such amount and
form, and issued by a beiid or title insuring company, as may be satisfactory to Mortgagee;

40.3 Mortgagor shalldi'igently prosecute the contest of any Contested Lien by appropriate
legal proceedings having the efiect of staying the foreclosure or forfeiture of the Mortgaged
Property, and shall permit Mortgagee 0 be represented in any such contest and shall pay all
expenses incurred by Mortgagee, in so ¢otag, including fees and expenses of Mortgagee's attorneys
(all of which shall constitute a part of the Cu'igations, bearing interest at the Default Interest Rate
until paid, and payable upon demand);

40.4 Mortgagor shall pay such Contested Licrrand all Lien Amounts together with interest
and penalties thereon (i)if and to the extent that any suchi ‘ontested Lien shall be determined adverse
to Mortgagor, or (ii) forthwith upon demand by Mortgages *f, in the opinion of Mortgagee, and
notwithstanding any such contest, the Mortgaged Property shiall bein jeopardy or in danger of being
forfeited or foreclosed; provided that if Mortgagor shall fail so t¢.do. Mortgagee may, but shall not
be required to, pay all such Contested Liens and Lien Amounts andnerest and penalties thereon
and such other sums as may be necessary in the judgment of Mortgagee 1o obtain the release and
discharge of such liens; and any amount expended by Mortgagee in so doing shall be a part of the
Obligations, bearing interest at the Default Interest Rate until paid, and payable upan demand; and
provided further that Mortgagee may in such case use and apply monies deposited 25 provided in
subsection 40.2 above and may demand payment upon any bond or title indemnity Jurnished as
aforesatd.

41.  Statement of Indebtedness. Mortgagor, within seven (7) days after being so requested by
Mortgagee, shall furnish a duly acknowledged written statement setting forth the amount of the
Obligations secured by this Mortgage, the date to which interest has been paid and stating either that
no offsets or defenses exist against such debt or, if such offsets or defenses are alleged to exist, the
nature thereof.
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42.  Subordination of Property Manager's Lien. Any property management agreement for the
Mortgaged Property entered into hereafter with a property manager shall contain a provision
whereby the property manager agrees that any and all mechanics' lien rights that the property
manager or anyone claiming by, through or under the property manager may have in the Mortgaged
Property shall be subject and subordinate to the lien of this Mortgage and shall provide that
Mortgagee may terminate such agreement at any time after the occurrence of a Default or an Event
of Default hereunder which shall not be cured within the applicable period of grace, if any. Such
property management agreement or a short form thereof, at Mortgagee's request, shall be recorded
with the Recorder of Deeds of the county where the Mortgaged Property is located. In addition, if
the property management agreement in existence as of the date hereof does not contain a
subordinatic:i provision, Mortgagor shall cause the property manager under such agreement to enter
into a subordinziion of the management agreement with Mortgagee, in recordable form, whereby
such property maruager subordinates present and future lien rights and those of any party claiming
by, through or under such property manager to the lien of this Mortgage, and shall deliver a fully
executed copy thereor i’ Mortgagee.

43.  Effect of Extensions of Time and Other Changes. If the payment of the Obligations or any
part thereof shall be extended .or varied, if any part of any security for the payment of the
Obligations shall be released, if the ‘ate of interest charged under the Note is changed or if the time
for payment thereof shall be extended o varied, all persons now or at any time hereafter Liable
therefor, or interested in the Mortgaged Freperty or having an interest in Mortgagor, shall be held
to assent to such extension, variation, release or change and their liability and the lien and all of the
provisions hereof shall continue in full force, any right of recourse against all such persons being
expressly reserved by Mortgagee, notwithstanding 'su:ch extension, variation, release or change.

44,  Communications. All communications required unidcrthis Mortgage or the Loan Documents
shall be in writing, and shall be sent by registered or certificd mail, postage prepaid, addressed to
the Mortgagor or Mortgagee at the addresses as either party may designate from time to time by
notice to the other in the manner set forth herein.

45.  Covenant Running with the Real Estate. Any act or agreement to be:done or performed by
Mortgagor shall be construed as a covenant running with the Real Estate and shziihe binding upon
Mortgagor and its successors and assigns as if they had personally made such agrseruent.

46.  Amendment. This Mortgage cannot be changed or amended except by agreement iz writing
signed by the party against whom enforcement of the change is sought.

47.  Applicable Law. This Mortgage shall be governed by and construed according to the laws,
without regard to its conflict of law rules, of the State in which the Mortgaged Property is located,

without regard to its laws regarding conflict of law.

48.  Construction and Interpretation. Whenever used in this Mortgage, unless the context clearly
indicates a contrary intent:
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The word “Mortgagor” shall mean the entity which executes this Mortgage and any
subsequent owner of the Mortgaged Property and his respective heirs, executors, administrators,
successors and assigns;

48.2  The word “Mortgagee” shall mean the person or entity specifically named herein as
“Mortgagee” or any subsequent holder of this Mortgage;

48.3
association;

48.4

48.5

may require.

48.6

The word “entity” shall mean individual, corporation, partnership or unincorporated

The use of any gender shall include all genders;

Taesingular number shall include the plural and the plural the singular as the context

Mortgagor enpressly represents and warrants to, and agrees with, Mortgagee that:

A.

Prior to exzcuting this Mortgage, Mortgagor has fully informed itself of the
terms, conterts, conditions and effects of this Mortgage and the Loan
Documents.

Mortgagor has:

(1)  Relied solely and comipletely uponits own judgment in executing this
Mortgage and the Loan Ecduments;

(2)  Had the opportunity to seek iid has obtained the advice of counsel
before executing this Mortgage ar.d the'Loan Documents;

(3)  Acted voluntarily and of its own free wili in‘executing this Mortgage
and the Loan Documents, and is not acting vinder duress, whether
economic or physical, in executing this Mortgage and the Loan
Documents.

This Mortgage and the Loan Documents are the result of «rm's length
negotiations conducted by and among the parties and their respective
counsel. Mortgagor and Mortgagor's legal counsel have reviewed this
Mortgage and the Loan Documents and have had an opportunity to revise (or
request revision of) this Mortgage and the Loan Documents and, therefore,
any usual rules of construction requiring that ambiguities are to be resolved
against a particular party shall not be applicable in the construction and
interpretation of this Mortgage and the Loan Documents.
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49.  Captions. The captions preceding the text of the paragraphs or subparagraphs of this
Mortgage are inserted only for convenience of reference and shall not constitute a part of this
Mortgage, nor shall they in any way affect its meaning, construction or effect.

50.  Taxpayer Federal 1.D. Number. In accordance with the requirements of Section 6050J of
the Internal Revenue Code, as amended (the “Code’), Mortgagor's Tax I.D. Numbers for federal tax
reporting purposes are and , and Mortgagor agrees to cooperate
with Mortgagee in supplying such information and executing such documentation as Mortgagee
reasonably requires to comply with the provisions of Section 6050J of the Code.

51.  Non-Merger. Mortgagor intends and agrees that this Mortgage shall NOT merge into any
judgment entered or recovered by Mortgagee against Mortgagor under the Loan Documents or under
or pursuant to airv-other note, document or instrument. Notwithstanding the recovery or entry of
any such judgment against Mortgagor, all of the terms, provisions, covenants, undertakings and
agreement of Mortgago: vwhether hereunder or under the Loan Documents or any other note,
document or undertaking o. Mortgagor, whether relating thereto or not, shall remain in full force
and effect and shall be enforceziz strictly in accordance with their terms as fully as though no such
judgment had been entered or recovered against Mortgagor.

52.  Inconsistent Terms. In the evert cf any inconsistency between this Mortgage and the Loan
Documents, the terms of the Loan Documnients shall govern.

53.  Counterparts. This Mortgage may be ‘=xecuted in any number of counterparts and by
different parties hereto in separate counterparts, eacicfwhich when so executed and delivered shall
be deemed to be an original and all of which counterpaits tal-en together shall constitute but one and
the same instrument.

54, Incorporation of Recitals; Terms. The Recitals to this Mortzage are incorporated herein.
Capitalized terms not otherwise defined herein shall have the meaning accorded to them in the Loan
Documents.

55.  Other Default. Any Default or Event of Default by Mortgagor under-any of the Loan
Documents shall be considered a Default under this Mortgage, and any Default und<rthis Mortgage
shall be considered a Default or Event of Default under the Loan Documents, and in 20y such event,
Mortgagee shall be entitled to exercise all or some or any of its remedies under the Loan Deguments,
or as may otherwise be available to Mortgagee at law or in equity, in such order as Assignee may
elect.

56.  Subordinate Mortgage. Contrary provisions of this Assignment notwithstanding, this
Assignment and all of the rights of Lender hereunder are subject and subordinate to the rights of the
lender under: Mortgage to 1647 Addison LLC in the original principal amount of Three Million
Seven Hundred Thousand and 00/100 Dollars ($3,700,000.00), dated March 17, 2004 and recorded
in the Office of the Recorder of Deeds of Cook County, Illinois on , 2004 as
document number and Mortgage to Addison/Paulina Development
LLC in the original principal amount of Two Million Six Hundred Seventy Thousand and 00/100
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Dollars ($2,670,000.00), dated March 17, 2004 and recorded in the Office of the Recorder of Deeds
of Cook County, Illinois on , 2004 as document number
(collectively referred to as the “Senior Mortgage™) and all other
documentation related to the loan evidenced thereby.

This Agreement has been duly executed as of the day and year specified at the beginning
hercof.

BORROWER:
1647 Addison LLC

o

\ MaHaéing“Member
w,

Addison/Paulina Development LLC
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ACKNOWLEDGMENT
STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a Notayy Public i 1n and for said County, in the State aforesaid, DO
HEREBY CERTIFY that /r?;;y,\,\ HMeGnlon of 1647 Addison LLC, an
Illinois limit~d liability company, known to me to be the same person whose name is subscribed to
the foregoing justrument, appeared before me this day in person and, after being duly sworn,
acknowledged that:

1. The executica and implementation of this Agreement was duly authorized by the
Managing Member of said Zompany.

2. He signed and delivered this Agreement as his own free and voluntary act for the uses and
purposes therein set forth and for th uses and purposes of said Company.

Given under my hand and Notaria! Sesi this_ /7 day of March, 2004.

NRee. LT

NOTARY PUBLIC

My Ceinimission Expires:__ 2~ 2! 20 OK
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ACKNOWLEDGMENT
STATE OF ILLINOIS )

) SS
COUNTY OF )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that of Addisor/Paulina LLC,
an [llinois lizutzd liability company, known to me to be the same person whose name is subscribed
to the foregoing instrument, appeared before me this day in person and, after being duly swom,
acknowledged that,

L. The execation and implementation of this Agreement was duly authorized by the
Managing Member of said A “zmpany.

2. He signed and delvered this Agreement as his own free and voluntary act for the uses
and purposes therein set forth and for the uses and purposes of said Company.

Given under my hand and Notarial Seal this /77 day of e / , 2004,

T ey L

NOTARY PUBLIC

My Coinmission Expires: _2 -2/~ 2064

i o)
ey AL

! .""0?29»"""9 W SEAL
vy e VE Py T,
iyl N

Siow LT
W ,9 Py
T " 4 2

- ﬁ;‘??‘. 006
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EXHIBIT A

Legal Description

Parcel 1

Lot 10 and the West 22 feet of Lot 9 in Block 2 in L. Turner’s Resubdivision of Blocks 1 to 6,
inclusive, in L. Turner’s Subdivision of the Northeast 1/4 of the East 1/2 of the South Fast 1/4 of
Section 19, Township 40 North, Range 14, East of the Third Principal Meridian, in Cook County,
Tllinois

Parcel 2

Lots 6, 7 and 8 in the East 2 feet of Lot 9 in Block 2 in L. Turner’s Resubdivision of Blocks 1 to 6,
inclusive, in L. Turner’s Sundivision of the Northeast 1/4 of the East 1/2 of the South East 1/4 of
Section 19, Township 40 Nort!i, Range 14, East of the Third Principal Meridian, in Cook County,
Illinois.

Street Address: 1647-59 West Addison. Chicago, Illinois

Real Estate Tax Index Nos.: 14-19-407-(07-0000
14-19-407-002°0002
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