UNOFFICIAL CO PY//////////////////////Z/JZ//////Z/[////////////////// -

0c#:

' 0410 '
' EUgene n 741 182
ILLINOIS ¢ Cook 0y yn; e  So6.50
8te: 041161200, 403 ;; Pf De eds
Po: 1 of 37

This space reserved for Recorder’s use only.

CL[J)L{-Q,’_! ]
gt

MORTGAGE, SECURITY AGREEMENT,

ASSIGNMELN £ OF LEASES AND RENTS AND FIXTURE FILING

by

GRAOP 6, LLC
an Illinois liniited liability company

to and for theoznsfit of

LASALLE BANK NATIONA® ASSOCIATION,
a national banking association

THIS DOCUMENT PREPARED BY AND
AFTER RECORDING RETURN TO:

Much Shelist

191 N. Wacker, Suite 1800
Chicago, IL 60600

Attn: Lisa M. Spelhaug, Esq.

LAWYERS TITLE
10 S. LA SALLE STREET -
SUITE 2500

CHICAGO, IL. 60603




0410741182 Page: 2 of 37

UNOFFICIAL COPY

TABLE OF CONTENTS

Article Page
L 3
2. MAINTENANCE, REPAIR, RESTORATION, PRIOR LIENS, PARKING. ........ooovmeeeeeeeeooo 3
3. PAYMENT OF TAXES AND ASSESSMENTS. ...ooceoveeersrsemcees e 4
A TAXDEPOSITS. oottt e 4
5. MORTGAGEE'S INTEREST IN AND USE OF DEPOSITS. ... 5
B NS R AN ettt e et 5
7 CONDEMNATION. oottt sttt 7
8. STAMP TAX.<...4. e e s e et st 7
9 LEASE ASSIGNMENT . ettt et oot oot 7
10. EFFECT OF EXTENSIONS OF TIME AND OTHER CHANGES......oeouueeeeeceeeeeeeeeeee oo 8
11. EFFECT OF CHANGES INLAWS REGARDING TAXATION. c.ceovvurureceeeeesssesoooooo 8
12. MORTGAGEE'S PERFORMANCE GF DEFAULTED ACTS AND EXPENSES INCURRED BY

B R 8
13. SECURITY AGREEMENT ..ot itmcnsososeesosssseseeeesessseees oo 9
14. RESTRICTIONS ON TRANSFER. -.v.ooerceo v 10
15. SINGLE ASSET ENTITY. ..o e e e et r e st en e s e 12
16. EVENTS OF DEFAULT; ACCELERATION............ .~~~ et e e ee et e e oo 12
17. FORECLOSURE; EXPENSE QF LITIGATION. ..o L ettt et e st e beene e sate e 14
18. APPLICATION OF PROCEEDS OF FORECLOSURE SALE... oouo oo 14
19. APPOINTMENT OF RECEIVER. .ot 14
20. MORTGAGEE'S RIGHT OF POSSESSION INCASE OF DEFAULT. ...l 15
21. APPLICATION OF INCOME RECENED BY MORTGAGEE.......co oo Ateerreerrrsrreretrernrors 15
22, COMPLIANCE WITH ILLINOIS MORTGAGE FORECLOSURE LAW. ... D4 2 16
23. RIGHTS CUMULATIVE. ........ooovtceeescccsmrceneees oo P 4 - Y 16
24. MORTGAGEE'S RIGHT OF INSPECTION. ... ) 16
25. RELEASE UPON PAYMENT AND DISCHARGE OF MORTGAGCOR'S OBLIGATIONS. .cvvvever, 16
26 NOTICES. .ttt sttt s 16
27 WAIVER OF RIGHTS. ....c.ccorrrterssicemcreeesonsees oottt oo 17
2B CONTESTS. ottt 18
29. EXPENSES RELATING TO NOTE AND MORTGAGE. ......oucerommeiveeeeoseeeeoee oo 18
30 FINANCIAL STATEMENTS. ... cesosresersoesss et 19
31. STATEMENT OF INDEBTEDNESS. e e .19

32. FURTHER INSTRUMENTS. ...c.cvccmtrmmemeraroeeoeeeeoooeeoeoeoeoooeoeoeoooeo s 20



0410741182 Page: 3 of 37

UNOFFICIAL COPY

Article Page
33. ADDITIONAL INDEBTEDNESS SECURED. .vvvvvvvveeeeee oo 20
34, INDEMNITY . coovercvrisrisssssssssssssserssessssssssssessensassssesssssssossssseeseseessessset esessssssesseeses oo oo oeeeoeseeoeseoeee 20
35. SUBORDINATION OF PROPERTY MANAGER'S LIEN. «..ovuuovveeeeeooeeeeooeoeoeoeoooeoeoooooeoooooo 20
36. COMPLIANCE WITH ENVIRONMENTAL LAWS. ..........ooooveeeeoeeeoees oo 21
37, FINANCIAL COVENANT .......ooonieeeemneteeemsmnnesissesssssae s essessesssssseeesssesss e eeeseseeeeeseeeeeeee 21
38, MISCELLANEQUS. ........oooooccommreereeecsnssiaaenssssessesssesase s eees e eee e se s s s s e eeeeeeeoeeeeeeseoeeee e 21
EXHIBIT A Legal Description
EXHIBIT B Permitted Exceptions
EXHIBIT C Insurance Requirements

s



0410741182 Page: 4 of 37

UNOFFICIAL COPY

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

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND
RENTS AND FIXTURE FILING (''Mortgage') is made as of March 31, 2004, by GROUP 6, LLC,
an Illinois limited liability company (""Mortgagor"), to and for the benefit of LASALLE BANK
NATIONAL ASSOCIATION, a national banking association, its successors and assigns
(""Mortgagee"):

RECITALS:

(A) . Pursuant to the terms and conditions of a Loan and Security Agreement dated this date
(as amended, restated or replaced from time to time the “T6 Loan Agreement”’) between T6
Acquisition, LLC, an Illinois limited liability company (""'T6"), an affiliate of Mortgagor, and Mortgagee,
Mortgagee has, -among other things, agreed to loan to Mortgagor the principal amount of
Three Million and 00 120 Dollars ($3,000,000) ("' Loan™).

(B)  Both Mortgzgor and T6, as affiliates, will derive financial benefit from this Loan, and the
loans being made to T6 (the "'T'$ Loans"), as more specifically set forth in the T6 Loan Agreement, and
this Loan are to be cross-defauitzd and cross-collateralized.

(C)  The Loan is evidenced-by-2 certain Promissory Note dated this date (as amended, restated
or replaced from time to time, "Note') riade by Mortgagor payable to Mortgagee in the principal amount
of the Loan and due on March 30, 2009 (" ivizerity Date'), except as may be accelerated pursuant to the
terms hereof or of the Note or any other Loan Docuiient (as defined in the Note).

(D) A condition precedent to Mortgasee's extension of the Loan to Mortgagor is the
execution and delivery by Mortgagor of this Mortgage.

NOW, THEREFORE, for good and valuable considcration, the receipt and sufficiency of which
are acknowledged, Mortgagor agrees as follows:

Mortgagor mortgages, grants, assigns, remises, releases, warraiits and conveys to Mortgagee, its
successors and assigns, and grants a security interest in, the following described property, rights and
interests (referred to collectively in this Agreement as "Premises'), ail ot which property, rights and
interests are pledged primarily and on a parity with the Real Estate (as-defined below) and not
secondarily:

THE REAL ESTATE located in the State of Illinois and legally described-op £xhibit A ("Real
Estate');

TOGETHER WITH all improvements of every nature whatsoever now or later siceted on the
Real Estate, and all fixtures and personal property of every nature whatsoever now or later owned by
Mortgagor and on, or used in connection with the Real Estate or the improvements thereon, or in
connection with any construction thereon, including all extensions, additions, improvements, betterments,

renewals, substitutions and replacements to any of the foregoing and all of the right, title and interest of
Mortgagor in and to any such personal property or fixtures together with the benefit of any deposits or

payments now or later made on such personal property or fixtures by Mortgagor or on its behalf
("Improvements'),

TOGETHER WITH all easements, rights of way, gores of real estate, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates, rights, titles,
interests, privileges, liberties, tenements, hereditaments and appurienances whatsoever, in any way now
or later belonging, relating or appertaining to the Real Estate, and the reversions, remainders, rents, issues
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and profits thercof, and all the estate, right, title, interest, property, possession, claim and demand
whatsoever, at law as well as in equity, of Mortgagor of, in and to the same:

TOGETHER WITH all rents, revenues, issues, profits, proceeds, income, royalties, accounts,
accounts receivable, escrows, security deposits, impounds, reserves, tax refunds and other rights to
monies from the Premises and/or the businesses and operations conducted by Mortgagor thereon, to be
applied against the Indebtedness (hereinafter defined): provided, however, that Mortgagor, so long as no
Event of Default (as hereinafter defined) has occurred under this Mortgage, may collect rent as it becomes
due, but not more than one (1) month in advance thereof;

TOGETHER WITH all interest of Mortgagor in all leases now or later on the Premises, whether
written or oral ("'Leases"), together with all security therefor and all monies payable thereunder, subject,
however, to the conditional permission hereinabove given to Mortgagor to collect the rentals under any

such Leas<:

TOGETHER WITH all fixtures and articles of personal property now or later owned by
Mortgagor and forining a part of or used in connection with the Real Estate or the Improvements,
including, but withcut limitation, any and all air conditioners, antennae, appliances, apparatus, awnings,
basins, bathtubs, bidets, Fuilers, bookcases, cabinets, carpets, coolers, curtains, dehumidifiers, disposals,
doors, drapes, dryers, duct:,-dynamos, elevators, engines, equipment, escalators, exercise equipment, fans,
fittings, floor coverings, furnacss, furnishings, fumniture, hardware, heaters, humidifiers, incinerators,
lighting, machinery, motors, ovens. nipes, plumbing, pumps, radiators, ranges, recreational facilities,
refrigerators, screens, security systers, shades, shelving, sinks, sprinklers, stokers, stoves, toilets,
ventilators, wall coverings, washers, vindows, window coverings, wiring, and all renewals or
replacements thereof or articles in substitutiop therefor, whether or not the same are or shall be attached to
the Real Estate or the Improvements in any maprer; it being mutually agreed that all of the described
property owned by Mortgagor and placed on the Reul Estate or the Improvements, so far as permitted by
law, shall be deemed to be fixtures, a part of the fre Ity, and security for the Indebtedness (as defined
below); notwithstanding the agreement expressed above *hat certain articles of property form a part of the
realty covered by this Mortgage and are appropriated 10 itsas¢ and deemed to be realty, to the extent that
such agreement and declaration may not be effective and that uny of said articles may constitute goods (as
that term is used in the Uniform Commercial Code of the State o Hiinois, as amended from time to time
('"Code'), this instrurnent constitutes a security agreement, creating 4 security interest in such goods, as
collateral, in Mortgagee, as a secured party, and Mortgagor, as Debtcr, o'l in accordance with the Code:
and

TOGETHER WITH all of Mortgagor's interests in "general intangibles” (as defined in the
Code) now owned or later acquired and related to the Premises, including, withort limitation, all of
Mortgagor's right, title and interest in and to: (i) all agreements, licenses, permits ane cuitracts to which
Mortgagor is or may become 2 party and which relate to the Premises; (ii) all” sbligations and
indebtedness owed to Mortgagor thereunder; (iii) alt intellectual property related to the Prenases; and (iv)
all choses in action and causes of action relating to the Premises;

TOGETHER WITH all of Mortgagor's "accounts” (as defined in the Code) now owned or later
created or acquired as relate to the Premises, including, without limitation, all of the following now
owned or later created or acquired by Mortgagor: (i} accounts receivable, contract rights, book debts,
notes, drafts, and other obligations or indebtedness owing to the Mortgagor arising from the sale, lease or
exchange of goods or other property and/or the performance of services; (ii) the Mortgagor's rights in, to
and under all purchase orders for goods, services or other property; (iii) the Mortgagor's rights to any
goods, services or other property represented by any of the foregoing; (iv) monies due to become due to
the Mortgagor under all contracts for the sale, lease or exchange of goods or other property and/or the
performance of services including the right to payment of any interest or finance charges in respect
thereto (whether or not yet earned by performance on the part of the Mortgagor); (v) uncertificated
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securities, and (vi) proceeds of any of the foregoing and all collateral security and guaranties of any kind
given by any person or entity with respect to any of the foregoing; and all warranties, guarantees, permits
and licenses in favor of Mortgagor with respect to the Premises;

TOGETHER WITH all proceeds of the foregoing, including, without limitation, all judgments,
awards of damages and settlements later made resulting from condemnation proceeds or the taking of the
Premises or any portion thereof under the power of eminent domain, any proceeds of any policies of
insurance, maintained with respect to the Premises or proceeds of any sale, option or contract to sell the
Premises or any portion thereof.

TO HAVE AND TO HOLD the Premises, unto Mortgagee, its successors and assigns, forever,
for the purposes and upon the uses in this Agreement set forth together with all right to possession of the
Premises after the occurrence of any Event of Default; Mortgagee RELEASING AND WAIVING all
rights undr and by virtue of the homestead exemption laws of the State of [llinois.

FOK THE PURPOSE OF SECURING: (i) the payment of the Loan and all interest, late
charges, LIBOR kreakage charges (including any Make Whole Costs described in the Note) prepayment
premium (if any), exit_fee (if any), interest rate swap or hedge expenses (if any), reimbursement
obligations, fees and expnses for letters of credit issued by Mortgagee for the benefit of Mortgagor, if
any, and other indebtednes=<videnced by or owing under the Note, any of the other Loan Documents, any
interest rate swap or hedge agresmant now or later entered into between Mortgagor and Mortgagee and
any application for letters of credit and master letter of credit agreement, together with any extensions,
modifications, renewals or refinancings of any of the foregoing; (ii) the performance and observance of
the covenants, conditions, agreements, representations, warranties and other liabilities and obligations of
Mortgagor or any other obligor to or oerefiting Mortgagee which are evidenced or secured by or
otherwise provided in the Note, this Mcrtgaee or any of the other Loan Documents; (iii) the
reimbursement to Mortgagee of any and all sum{ incurred, expended or advanced by Mortgagee pursuant
to any term or provision of or constituting additional irdebtedness under or secured by this Mortgage, any
of the other Loan Documents, any interest rate swap cr hedge agreement or any application for letters of
credit and master letter of credit agreement, with intefes. ttereon as provided in this Agreement or
therein; and (iv) any and all obligations of T6 to Lender, as/more specifically set forth in the T6 Loan
Agreement, and the other T6 Loan Documents (as defined in the Note, (collectively, "Indebtedness™).

IT IS FURTHER UNDERSTOOD AND AGREED THAT-

1, Title.

Mortgagor represents, warrants and covenants that (a) Mortgagor is the hsider of the fee simple
title to the Premises, free and clear of all fiens and encumbrances, except those liens a7 encumbrances in
favor of Mortgagee and as otherwise described on Exhibit B attached hereto ("'Permitted Exceptions”);
and (b) Mortgagor has legal power and authority to mortgage and convey the Premises.

2. Maintenance, Repair, Restoration, Prior Liens, Parking.

Mortgagor covenants that, so long as any portion of the Indebtedness remains unpaid, Mortgagor
will:

a. promptly repair, restore or rebuild any Improvements now or later on the Premises which
may become damaged or be destroyed to a condition substantially similar to the condition immediately
prior to such damage or destruction, whether or not proceeds of insurance are available or sufficient for
the purpose; |

b. keep the Premises in good condition and repair, without waste, and free from mechanics’,
materialmen's or like liens or claims or other liens or claims for lien (subject to Mortgagor's right to
contest liens as permitted by the terms of Paragraph 28 hereof);
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c. pay when due the Indebtedness in accordance with the terms of the Note and the other
Loan Documents and duly perform and observe all of the terms, covenants and conditions to be observed
and performed by Mortgagor under the Note, this Mortgage and the other Loan Documents;

d. pay when due any indebtedness which may be secured by a permitted lien or charge on
the Premises on a parity with, superior to or inferior to the lien hereof, and upon request exhibit
satisfactory evidence of the discharge of such lien to the Mortgagee (subject to Mortgagor's right to
contest liens as permitted by the terms of Paragraph 28 hereof);

e. complete within a reasonable time any Improvements now or at any time in the process
of erection upon the Premises;,

f. comply with all requirements of law, municipal ordinances or restrictions and covenants
of record witls vaspect to the Premises and the use thereof,

g. obtain and maintain in full force and effect, and abide by and satisfy the material terms
and conditions of 4!l material permits, licenses, registrations and other authorizations with or granted by
any governmental auirurities that may be required from time to time with respect to the performance of -
its obligations under this lvicrtgage;

h. make no mzierial alterations in the Premises or demolish any portion of the Premises
without Mortgagee's prior writtcn onsent, except as required by law or municipal ordinance;

i suffer or permit no change in the use or general nature of the occupancy of the Premises,
without the Mortgagee's prior written carsent;

} pay when due all operating costs of the Premises;

k. not initiate or acquiesce in any zuning reclassification with respect to the Premises,

without Mortgagee's prior written consent;

L. provide and thereafter maintain adequate parking areas within the Premises as may be
required by law, ordinance or regulation (whichever may Ue zreater), together with any sidewalks, aisles,
streets, driveways and sidewalk cuts and sufficient paved arels lor ingress, egress and right-of-way to and
from the adjacent public thoroughfares necessary or desirable tor th2 uze thereof; and

m cause the Premises at all times to be operated in comptiance with all federal, state, local
and municipal environmental, health and safety laws, statutes, ordinances, rales and regulations.

k) Payment of Taxes and Assessments.

Mortgagor will pay when due and before any penalty attaches, all gencral ‘and special taxes,
assessments, water charges, sewer charges, and other fees, taxes, charges and assessmer:s of every kind
and nature whatsoever (all herein generally called "Taxes"), whether or not assessed agaizust IMortgagor, if
applicable to the Premises or any interest therein, or the Indebtedness, or any obligation or.j.greement
secured hereby, subject to Mortgagor's right to contest the same, as provided by the terms hereof; and
Mortgagor will, upon written request, furnish to the Mortgagee duplicate receipts therefor within ten (10)
days after Mortgagee's request.

4. Tax Deposits.

Following an Event of Default and upon Mortgagee’s request, Mortgagor agrees to deposit with
Mortgagee, on the first day of each month until the Indebtedness is fully paid, a sum equal to one-twelfth
(1/12th) of 105% of the most recent ascertainable annual Taxes on the Premises. If requested by
Mortgagee, Mortgagor also agrees to deposit with Mortgagee an amount of money which, together with
the aggregate of the monthly deposits to be made pursuant to the preceding sentence as of one month
prior to the date on which the next installment of annual Taxes for the current calendar year become due,
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is sufficient to pay in full such installment of annual Taxes, as estimated by Mortgagee. Such deposits are
to be held without any allowance of interest and are to be used for the payment of Taxes next due and
payable when they become due. So long as no Event of Default exists, Mortgagee, at its option, agrees to
pay such Taxes when the same become due and payabic (upon submission of appropriate bills from
Mortgagor) or may release sufficient funds to Mortgagor for the payment of the bills. If the funds so
deposited are insufficient to pay any such Taxes for any year (or installments thereof, as applicable) when
the same become due and payable, Mortgagor, within ten (10) days after receipt of written demand,
agrees to deposit additional funds as may be necessary to pay such Taxes in full. If the funds so deposited
exceed the amount required to pay such Taxes for any year, the excess will be applied toward subsequent
deposits. The deposits need not be kept separate and apart from any other funds of Mortgagee.
Mortgagee, in making any payment authorized relating to Taxes, may do so according to any bill,
statement or-estimate procured from the appropriate public office without inquiry into the accuracy of
such bill, statzment or estimate or into the validity of any tax, assessment, sale, forfeiture, tax lien or title
or claim thercof.

3. Mortgages s tnterest In and Use of Deposits.

Upon an Event of Default, Mortgagee may, at its option, apply any monies at the time on deposit
pursuant to Paragraph 4 tccure an Event of Default or to pay any of the Indebtedness in such order and
manner as Mortgagee may elect’ 1% such deposits are used to cure an Event of Default or pay any of the
Indebtedness, Mortgagor must immediately, upon demand by Mortgagee, deposit with Mortgagee an
amount equal to the amount expenced by Mortgagor from the deposits. When the Indebtedness is fully
paid, any remaining deposits will be reryrmed to Mortgagor. Such deposits are pledged as additional
security for the Indebtedness and are not'sugjéct to the direction or control of Mortgagor. Mortgagee is
not liable for any failure to apply to the payment of Taxes any amount so deposited unless Mortgagor,
prior to an Event of Default, has requested Mortzagee in writing to make application of such funds to the
payment of such amounts, accompanied by the bills'to such Taxes. Mortgagee is not liable for any act or
omission taken in good faith or pursuant to the instructior: of any party.

6. Insurance,

a. Mortgagor must at all times keep all buildings/ improvements, fixtures and articles of
personal property now or later situated on the Premises insured agzirst loss or damage by fire and such
other hazards as may reasonably be required by Mortgagee, in accordapzec with the terms, coverages and
provisions described on Exhibit C and such other isurance as Mortgige¢ may from time to time
reasonably require. Unless Mortgagor provides Mortgagee evidence of the insurance coverages required
under this Mortgage, Mortgagee may purchase insurance at Mortgagor's expense 1o cover Mortgagee's
interest in the Premises. The insurance may, but need not, protect Mortgagor's interest. The coverages
that Mortgagee purchases may not pay any claim that Mortgagor makes or any claim<ha¢ is made against
Mortgagor in connection with the Premises. Mortgagor may later cancel any insurarce purchased by
Mortgagee, but only after providing Mortgagee with evidence that Mortgagor has obtained insurance as
required by this Mortgage. If Mortgagee purchases insurance for the Premises, Mortgagor will be
responsible for the costs of such insurance, including, without limitation, interest and any other charges
which Mortgagee may impose in connection with the placement of the insurance, unti! the effective date
of the cancellation or expiration of the insurance. The costs of the insurance may be added to the
Indebtedness. The cost of the insurance may be more than the cost of insurance Mortgagor may be able
to obtain on its own.

b. Mortgagor may not take out separate insurance concurrent in form or contributing in the
event of loss with that required to be maintained under this Morigage unless Mortgagee is included
thereon as the loss payee or an additional insured as applicable, under a standard mortgage clause
acceptable to Mortgagee and such separate insurance is otherwise acceptable to Mortgagee.
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c. In the event of loss, Mortgagor agrees to give prompt notice thereof to Mortgagee, who,
if such loss exceeds the lesser of ten percent (10%) of the Indebtedness or Five Hundred Thousand
Dollars ($500,000) ("Threshold"), shall have the sole and absolute right to make proof of loss. If such
toss exceeds the Threshold or if such loss is equal to or less than the Threshold and the conditions set
forth in clauses (i), (ii) and (jii) of the immediately succeeding sentence are not satisfied, then Mortgagee,
solely and directly shall receive such payment for loss from each insurance company concerned. If and
only if (i) such loss is equal to or less than the Threshold, (ii} no Event of Default or event that with the
passage of time, the giving of notice or both would constitute an Event of Default then exists, and
(i) Mortgagee determines that the work required to complete the repair or restoration of the Premises
necessitated by such loss can be completed no later than six (6) months prior to the Maturity Date, then
Mortgagee shall endorse to Mortgagor any such payment and Mortgagor may collect such payment
directly. Mortgagee shall have the right, at its option and in its sole discretion, to apply any insurance
proceeds :ecvived by Mortgagee pursuant to the terms of this paragraph, after the payment of all of
Mortgagee's <xpenses, either (i) on account of the Indebtedness, irrespective of whether such principal
balance is thén. due and payable, whereupon Mortgagee may declare the whole of the balance of
Indebtedness plu: 20y Prepayment Premium (as defined in the Note) to be due and payable, or (ii) to the
restoration or repaii-of<he property damaged as provided in subparagraph d below; provided, however,
that Mortgagee agrees o/ permit the application of such proceeds to the restoration or repair of the
damaged property, subject to.the provisions of subparagraph d below, if (i) after giving effect to any
Leases which have been or could be terminated, the Debt Service Ratio described in Paragraph 37 below
shall be satisfied, (ii) Mortgagee has received satisfactory evidence that such restoration or repair shall be
completed no later than the date that iscix (6) months prior to the Maturity Date, and (iii) no Event of
Default, or event that with the passage of iiine, the giving of notice or both would constitute an Event of
Default, then exists. If insurance proceeds z2-made available to Mortgagor by Mortgagee as hereinafter
provided, Mortgagor shall repair, restore or rebriid the damaged or destroyed portion of the Premises so
that the condition and value of the Premises are substantially the same as the condition and value of the
Premises prior to being damaged or destroyed. Any-insurance proceeds applied on account of the unpaid
principal balance of the Note shall be subject to the Prérayment Premium described in the Note. In the
event of foreclosure of this Mortgage, all right, title and‘iriecest of Mortgagor in and to any insurance
policies then in force shall pass to the purchaser at the forec)ssire sale,

d. If insurance proceeds are made available by Mowzzgee to Mortgagor, Mortgagor shall
comply with the following conditions:

i. Before commencing to repair, restore or rebuild following damage to, or
destruction of, all or a portion of the Premises, whether by fire or othe» casualty, Mortgagor shall
obtain from Mortgagee its approval of ail site and building plans and specifications pertaining to
such repair, restoration or rebuilding.

ii. Prior to each payment or application of any insurance proceeds tc the repair or
restoration of the improvements upon the Premises to the extent permitted in subparagraph c
above (which payment or application may be made, at Mortgagee's option, through an escrow, the
terms and conditions of which are satisfactory to Mortgagee and the cost of which is to be borne
by Mortgagor), Mortgagee is satisfied as to the following:

(a) no Event of Default or any event which, with the passage of time or
giving of notice would constitute an Event of Default, has occurred;

(b) either such Improvements have been fully restored, or the expenditure of
money as may be received from such insurance proceeds will be sufficient to repair,
restore or rebuild the Premises, free and clear of all liens, claims and encumbrances,
except the lien of this Mortgage and the Permitted Exceptions, or, if such insurance
proceeds shall be insufficient to repair, restore and rebuild the Premises, Mortgagor has
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deposited with Mortgagee such amount of money which, together with the insurance
proceeds shall be sufficient to restore, repair and rebuild the Premises; and

(€) prior to each disbursement of any such proceeds, Mortgagee must be
furnished with a statement of Mortgagee's architect (the cost of which is bome by
Mortgagor), certifying the extent of the repair and restoration completed to the date
thereof, and that such repairs, restoration, and rebuilding have been performed to date in
conformity with the plans and specifications approved by Mortgagee and with all
statutes, regulations or ordinances (including building and zoning ordinances) affecting
the Premises; and Mortgagee shall be furnished with appropriate evidence of payment for
labor or materials fumished to the Premises, and total or partial lien waivers
substantiating such payments.

iii. If Mortgagor fails to restore, repair or rebuild the Improvements within a time
deemcd satisfactory by Mortgagee, then Mortgagee, at its option, may (a) commence and perform
all necesspry acts to restore, repair or rebuild the said Improvements for or on behalf of
Mortgagor, i (b) declare an Event of Default. If insurance proceeds exceed the amount
necessary to conplete the repair, restoration or rebuilding of the Improvements, such excess will
be applied on acCount of the Indebtedness irrespective of whether such Indebtedness is then due
and payable without payment of any premium or penalty.

7. Condemnation.

If all or any part of the Premuses are damaged, taken or acquired, either temporarily or
permanently, in any condemnation proceeding,; or by exercise of the right of eminent domain, the amount
of any award or other payment for such taking, or damages made in consideration thereof, to the extent of
the full amount of the remaining unpaid Indebtidness, is assigned to Mortgagee, who is empowered to
collect and receive the same and to give proper reccipfs therefor in the name of Mortgagor and the same
must be paid immediately to Mortgagee. Such award Or monies shall be applied on account of the
Indebtedness, irrespective of whether such Indebtedness‘is-then due and payable and, at any time from
and after the taking Mortgagee may declare the whole of the balance of the Indebtedness plus any
Prepayment Premium to be due and payable. Notwithstanding ‘he ‘provisions of this paragraph to the
contrary, if any condemnation or taking of less than the entire Preniizes occurs and provided that no Event
of Default and no event or circumstance which with the passage of tive, the giving of notice or both
would constitute an Event of Default then exists, and if such partial cordemnation, in the reasonable
discretion of Mortgagee, has no material adverse effect on the operation or value of the Premises, then the
award or payment for such taking or consideration for damages resulting thereiror: iray be collected and
received by Mortgagor, and Mortgagee agrees that in such event it will not declarc. ths %idebtedness to be
due and payable, if it is not otherwise then due and payable.

8. Stamp Tax.

If, by the Jaws of the United States of America, or of any state or political subdivision having
Jurisdiction over Mortgagor, any tax is due or becomes due in respect of the execution and delivery of this
Mortgage, the Note or any of the other Loan Documents, Mortgagor shall pay such tax in the manner
required by any such law. Mortgagor further agrees to reimburse Mortgagee for any sums which
Mortgagee may expend by reason of the imposition of any such tax. Notwithstanding the foregoing,
Mortgagor is not required to pay any income or franchise taxes of Mortgagee.

9. Lease Assignment.

Mortgagor acknowledges that concurrently with the execution of this Mortgage, Mortgagor has

executed and delivered to Mortgagee, as additional security for the repayment of the Loan, an Assignment
of Rents and Leases ("' Assignment') pursuant to which Mortgagor has assigned to Mortgagee interests in
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the leases of the Premises and the rents and income from the Premises. All of the provisions of the
Assignment are incorporated in this Agreement as if fully set forth at length in the text of this Mortgage,
Mortgagor agrees to abide by all of the provisions of the Assignment.

10. Effect of Extensions of Time and Other Changes,

If the payment of all or any part of the Indebtedness is extended or varied, if any part of any
security for the payment of the Indebtedness is released, if the rate of interest charged under the Note is
changed or if the time for payment is extended or varied, all persons now or at any time later liable
therefor, or interested in the Premises or having an interest in Mortgagor, will be held to assent to such
extension, variation, release or change and their liability and the lien and ail of the provisions of this
Mortgage will continue in full force, any right of recourse against all such persons being expressly
reserved by Mortgagee, notwithstanding such extension, variation, release or change.

11. Effect «i Changes in Laws Regarding Taxation.

If any law i enacted after the date hereof requiring (a) the deduction of any lien on the Premises
from the value therecf ez the purpose of taxation or (b) the imposition upon Mortgagee of the payment of
the whole or any part of <t Taxes, charges or liens in this Agreement required to be paid by Mortgagor,
or (c) a change in the mcthod of taxation of mortgages or debts secured by mortgages or Mortgagee's
interest in the Premises, or vhs sianner of collection of taxes, so as to affect this Mortgage or the
Indebtedness or the holders thereof, tien Mortgagor, upon demand by Mortgagee, shall pay such Taxes or
charges, or retmburse Mortgagee thersfos: provided, however, that Mortgagor shall not be deemed to be
required to pay any income or franchisc tazes of Mortgagee. Notwithstanding the foregoing, if in the
opinion of counsel for Mortgagee it is or may be unlawful to require Mortgagor to make such payment or
the making of such payment might result in the umposition of interest beyond the maximum amount
permitted by law, then Mortgagee may declare ali-of the Indebtedness to be immediately due and payable.

12, Mortgagee's Performance of Defaulted Acts =il Fxpenses Incurred by Mortgagee.

If an Event of Default has occurred, Mortgagee may, but-need not, make any payment or perform
any act in this Agreement required of Mortgagor in any forri and manner deemed expedient by
Mostgagee, and may, but need not, make full or partial payments” of principal or interest on prior
encumbrances, if any, and purchase, discharge, compromise or settle any tax lien or other prior lien or
title or claim thereof, or redeem from any tax sale or forfeiture affecting f'«= Premises or consent to any
tax or assessment or cure any default of Mortgagor in any lease of the Premise: All monies paid for any
of the purposes authorized in this Agreement and all expenses paid or incurred in-cennection therewith,
including reasonable attorneys' fees, and any other monies advanced by Mortgagee iit.regard to any tax
referred to in Paragraph 8 above or to protect the Premises or the lien hereof, shall be's5 miuch additional
Indebtedness, and shall become immediately due and payable by Mortgagor to Mortgagee, upon demand,
and with interest thereon accruing from the date of such demand until paid at the Default Rare {as defined
in the Note) then in effect. In addition to the foregoing, any costs, expenses and fees, including
reasonable attorneys' fees, incurred by Mortgagee in connection with (a) sustaining the lien of this
Mortgage or its priority, (b) protecting or enforcing any of Mortgagee's rights under this Mortgage,
(¢) recovering any Indebtedness, (d) any litigation or proceedings affecting the Note, this Mortgage, any
of the other Loan Documents or the Premises, including without limitation, bankruptcy and probate
proceedings, or (¢) preparing for the commencement, defense or participation in any threatened litigation
or proceedings affecting the Note, this Mortgage, any of the other Loan Documents or the Premises, shall
be so much additional Indebtedness, and shall become immediately due and payable by Mortgagor to
Mortgagee, upon demand, and with interest thereon aceruing from the date of such demand until paid at
the Default Rate. The interest accruing under this Paragraph 12 shall be immediately due and payable by
Mortgagor to Mortgagee, and shall be additional Indebtedness evidenced by the Note and secured by this
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Mortgage. Mortgagee's failure to act shall never be considered as a waiver of any right accruing to
Mortgagee on account of any Event of Default. Should any amount paid out or advanced by Mortgagee
under this Mortgage, or pursuant to any agreement executed by Mortgagor in connection with the Loan,
be used directly or indirectly to pay off, discharge or satisfy, in whole or in part, any lien or encumbrance
upon the Premises or any part thereof, then Mortgagee shall be subrogated to any and all rights, equal or
superior titles, liens and equities, owned or claimed by any owner or holder of said outstanding liens,
charges and indebtedness, regardless of whether said liens, charges and indebtedness are acquired by
assignment or have been released of record by the holder thereof upon payment.

13. Security Agreement.

Mortgagor and Mortgagee agree that this Mortgage constitutes a Security Agreement within the
meaning of the Code with respect to (a) all sums at any time on deposit for the benefit of Mortgagor or
held by the Mortgagee (whether deposited by or on behalf of Mortgagor or anyone else) pursuant to any
of the provisiors of this Mortgage or the other Loan Documents, and (b} with respect to any personal
property included in the granting clauses of this Mortgage, which personal property may not be deemed to
be affixed to the Prednises or may not constitute a "fixture” (within the meaning of Section 9-313 of the
Code) (which property-is réferred to as "Personal Property™), and all replacements of, substitutions for,
additions to, and the proczcds (all of said Personal Property and the replacements, substitutions and
additions thereto and the procceds thereof being sometimes hereinafter collectively referred to as
"Collateral"), and that a security interest in and to the Collateral is granted to the Mortgagee, and the
Collateral and all of Mortgagor's right, itle and interest therein are assigned to Mortgagee, all to secure -
payment of the Indebtedness. All of tlie Jrovisions contained in this Mortgage pertain and apply to the
Collateral as fully and to the same extent 4s'to any other property comprising the Premises; and the
following provisions of this Paragraph does not limit the applicability of any other provision of this
Mortgage but shall be in addition thereto:

a. Mortgagor (being the Debtor as that tcr:n is used in the Code) is and will be the true and
lawful owner of the Collateral, subject to no liens, chas £<s or encumbrances other than the lien hereof,

other liens and encumbrances benefitting Mortgagee and rio‘other party, and liens and encumbrances, if
any, expressly permitted by the other Loan Documents.

b. The Collateral is to be used by Mortgagor solely forbrsiness purposes.

c. The Collateral will be kept at the Real Estate and, except for Obsolete Collateral (as
hereinafter defined), will not be removed therefrom without the consent of Mortgagee (being the Secured
Party as that term is used in the Code). The Collateral may be affixed to the R:al Estate but will not be
affixed to any other real estate.

d. The only persons having any interest in the Premises are Mortgagor, Mortgagee and
holders of interests, if any, expressly permitted.

e. No Financing Statement (other than Financing Statements showing Mortgagee as the sole
secured party, or with respect to liens or encumbrances, if any, expressly permitted) covering any of the
Collateral or any proceeds thereof is on file in any public office except pursuant hereto; and Mortgagor, at
its own cost and expense, upon demand, will furnish to Mortgagee such further information and will
execute and deliver to Mortgagee such financing statements and other documents in form satisfactory to
Mortgagee and will do all such acts as Mortgagee may request at any time or from time to time or as may
be necessary or appropriate to establish and maintain a perfected security interest in the Collateral as
security for the Indebtedness, subject to no other liens or encumbrances, other than liens or encumbrances
benefitting Mortgagee and no other party and liens and encumbrances (if any) expressly permitted; and
Mortgagor will pay the cost of filing or recording such fancing statements or other documents, and this
instrument, in all public offices wherever filing or recording is deemed by Mortgagee to be desirable.
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f. Upon an Event of Default under this Mortgage, Mortgagee is entitled to the remedies of a
secured party under the Code, including, without limitation, the right to take immediate and exclusive
possession of the Collateral, or any part thereof, and for that purpose, so far as Mortgagor can give
authority, with or without judicial process, may enter (if this can be done without breach of the peace)
upon any place which the Collateral may be situated and remove the same therefrom (provided that if the
Collateral is affixed to real estate, such removal is subject to the conditions stated in the Code); and
Mortgagee is entitled to hold, maintain, preserve and prepare the Collateral for sale, until disposed of, or
may propose to retain the Collateral subject to Mortgagot's right of redemption in satisfaction of
Mortgagor's obligations, as provided in the Code. Mortgagee may render the Collateral unusable without
removal and may dispose of the Collateral on the Premises. Mortgagee may require Mortgagor to
assemble the Collateral and make it available to Mortgagee for its possession at a place to be designated
by Mortgagee which is reasonably convenient to both parties. Mortgagee will give Mortgagor at least ten
(10) days’iotice of the time and place of any public sale of the Collateral or of the time after which any
private sale ¢i any other intended disposition thereof is made. The requirements of reasonable notice
shall be met if cvchonotice is mailed, by certified United States mail or equivalent, postage prepaid, to the
address of Mortgagorset forth below at least ten (10) days before the time of the sale or disposition.
Mortgagee may buy at suv public sale. Mortgagee may buy at private sale if the Collateral is of a type
customarily sold in a recogiiized market or is of a type which is the subject of widely distributed standard
price quotations. Any such salz-may be held in conjunction with any foreclosure sale of the Premises. If
Mortgagee so elects, the Premises and the Collateral may be sold as one lot. The net proceeds realized
upon any such disposition, after dcdugtion for the expenses of retaking, holding, preparing for sale,
selling and the reasonable attorneys™fzes and legal expenses incurred by Mortgagee, will be applied
against the Indebtedness in such order uf manner as Mortgagee shall select. Mortgagee will account to
Mortgagor for any surplus realized on such di:gosition.

g The terms and provisions contained in this Paragraph 13, unless the context otherwise
requires, have the meanings and be construed as providad in the Code.

h. This Mortgage is intended to be a finarcing statement within the purview of Section
9-402(6) of the Code with respect to the Collateral and tiz f00ds described in this Agreement, which
goods are or may become fixtures relating to the Premises. The addresses of Mortgagor (Debtor) and
Mortgagee (Secured Party) are hereinbelow set forth. This Mortgage ie to be filed for recording with the
Recorder of Deeds of the county or counties where the Premises ace iccated. Mortgagor is the record
owner of the Premises.

1. To the extent permitted by applicable law, the security intefast created is spectfically
intended to cover all Leases between Mortgagor or its agents as lessor, and various eiants named therein,
as lessee, including all extended terms and all extensions and renewals of the terms thersof, as well as any
amendments to or replacement of said Leases, together with all of the right, tit’¢ and interest of
Mortgagor, as lessor thereunder.

14, Restrictions on Transfer.

a. Mortgagor, without the prior written consent of Mortgagee, must not effect, suffer or
permit any Prohibited Transfer (as defined in this Agreement). Any conveyance, sale, assignment,
transfer, lien, pledge, mortgage, security interest or other encumbrance or alienation (or any agreement to
do any of the foregoing) of any of the following properties or interests constitutes a "Prohibited Transfer":

1. The Premises or any part of or interest in the Premises, excepting only sales or
other dispositions of Collateral (called ""Obsolete Collateral”) no longer useful in connection
with the operation of the Premises, provided that prior to the sale or other disposition, such
Obsolete Collateral has been replaced by Collateral of at least equal value and utility which is

10
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subject to the lien of this Mortgage with the same priority as with respect to the Obsolete
Collateral,

ii. All or any portion of the beneficial interest or power of direction in or to the trust
under which Mortgagor is acting, and all or any part of the member interests in a limited liability
company which is the beneficiary of Mortgagor, if applicable;

iii. Any shares of capital stock of a corporate Mortgagor, a corporation which is a
general partrer or managing member/manager in a partnership or limited liability company
Mortgagor, or a corporation 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
trustee or a corporation whose stock is pubticly traded on a national securities exchange or on the
Natinnal Association of Securities Dealers’ Automated Quotation System);

1v. All or any part of the managing member or manager interest, as the case may be,
in a linated liability company Mortgagor or a limited Hability company which is a general partner
of a partrzrsaip Mortgagor,

V. A" 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 copversion of a partnership Mortgagor to a corporation or limited liability
company; or

vi. If there is any change in control (by way of transfers of stock, partnership or
member interests or otherwise) iz any partner, member, manager or shareholder, as applicable,
which directly or indirectly controls flie day to day operations and management of Mortgagor or
Guarantor (as defined in the Note) anil/or awns 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 dirccdy, indirectly (including the nominee agreement),
voluntarily or involuntarily, by operation of law or ¢iborvise; provided, however, that the foregoing
provisions of this Paragraph 14 shall not apply (i) to liens securing the Indebtedness, (ii) to the lien of
current taxes and assessments not in default, (iii) to any transfers of the Premises, 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 who is deceased i declared judicially incompetent,
to such owner's heirs, legatees, devisees, executors, administrators, esiate o personal representatives, or
{iv} to leases permitted by the terms of the Loan Documents, if any.

b. In determining whether or not to make the Loan, Mortgagee evaluated the background
and experience of Mortgagor and its partners/members/officers in owning and opzarat.ng property such as
the Premises, found it acceptable and relied and continues to rely upon same as the rieutis of maintaining
the value of the Premises which is Mortgagee's security for the Note. Moitgagor and its
partners/members/officers are well experienced in borrowing money and owning and operaiing property
such as the Premises, were ably represented by a licensed attorney at law in the negotiation and
documentation of the Loan and bargained at arm's length and without duress of any kind for all of the
terms and conditions of the Loan, including this provision. 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 for which is
purchased by a party other than the original Mortgagor. Mortgagor further recognizes that any secondary
junior financing placed upon the Premises (a) may divert funds which would otherwise be used to pay the
Note; (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 security; (c) would detract from the value of
the Premises should Mortgagee come into possession thereof with the intention of selling same; and
(d) would impair Mortgagee's right to accept a deed in lieu of foreclosure, as a foreclosure by Mortgagee

11
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would be necessary to clear the title to the Premises. In accordance with the foregoing and for the
purposes of (i) protecting Mortgagee's security, both of repayment and of value of the Premises;
(i) giving Mortgagee the full benefit of its bargain and contract with Mortgagor; (ii1) allowing Mortgagee
{o raise the interest rate and collect assumption fees; and (1v) keeping the Premises free of subordinate
financing liens, Mortgagor agree that if this Paragraph 14 is deemed a restraint on alienation, that it is a
reasonable one.

15. Single Asset Entity.

Mortgagor agrees to not hold or acquire, directly or indirectly, any ownership interest (legal or
equitable) in any real or personal property other than the Premises, or become a shareholder of or a
member or partner in any entity which acquires any property other than the Premises, until such time as
the Indebtezaezs has been fully repaid. Mortgagor's articles of incorporation, partnership agreement or
operating agresinent, as applicable, shail limit its purpose to the acquisition, operation, management and
disposition of tlie Premises, and such purposes shall not be amended without the prior written consent of
Mortgagee. Morigagar covenants:

a. To mairiaix its assets, accounts, books, records, financial statements, stationery, invoices,
and checks separate from ar.d-not commingled with any of those of any other person or entity;

b. To conduct its ov/r-business in its own name, pay its own liabilities out of its own funds,
allocate fairly and reasonably any ovarhead for shared employees and office space, and to maintain an

arm's length relationship with its affiliates;

c. To hold itself out as a separete entity, correct any known misunderstanding regarding its
separate identity, maintain adequate capitai i Yight of its contemplated business operations, and observe
all organizational formalities;

d. Other than as contemplated by the 6 Loan Documents, not to guarantee or become
obligated for the debts of any other entity or person or hold out its credits as being available to satisfy the
obligations of others, including not acquiring obligations or securities of its partners, members or
shareholders;

e. Other than as contemplated by the T6 Loan Documents, not to pledge its assets for the

‘benefit of any other entity or person or make any loans or advances te 21y Person or entity;

f. Not to enter into any contract or agreement with any paity which is directly or indirectly
controlling, controlled by or under common control with Mortgagor (an "Affiliate”), except upon terms
and conditions that are intrinsically fair and substantially similar to those thar would be available on an

arms-length basis with third parties other than any Affiliate;

g. Neither Mortgagor nor any constituent party of Mortgagor will seek tre dissolution or
winding up, in whole or in part, of Mortgagor, nor will Mortgagor merge with or be cont olidated into any
other entity,

h. Mortgagor has and will maintain its assets in such a manner that it will not be costly or

difficult to segregate, ascertain or identify its individual assets from those of any constituent party of
Mortgagor, Affiliate, any guarantor of the Note or any other person;

1, Mortgagor now has and will later have no debts or obligations other than normal accounts
payable in the ordinary course of business, this Mortgage, and the Loan; and any other indebtedness or
other obligation of Mortgagor has been paid in full prior to or through application of proceeds from the
funding of the Loan.

16. Events of Default; Acceleration.
Each of the following constitute an "Event of Default” for purposes of this Mortgage:

12
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a. Mortgagor fails to pay (i) any installment of principal or interest payable pursuant to the
Note on the date when due, or (i} any other amount payable to Lender under the Note, this Mortgage or
any of the other Loan Documents within five (5) days after the date when any such payment is due in
accordance with the terms hereof or thereof;

b. Mortgagor fails to perform or cause to be performed any other obligation or observe any
other condition, covenant, term, agreement or provision required to be performed or observed by
Mortgagor under the Note, this Mortgage or any of the other Loan Documents; provided, however, that if
such failure by its nature can be cured, then so long as the continued operation and safety of the Premises,
and the priority, validity and enforceability of the liens created by the Mortgage or any of the other Loan
Documents and the value of the Premises are not impaired, threatened or jeopardized, then Mortgagor
shall have a period ("Cure Period") of thirty (30) days after Mortgagor obtains actual knowledge of such
failure or receives written notice of such failure to cure the same and an Event of Default shall not be
deemed to exise during the Cure Period, provided further that if Mortgagor commences to cure such
failure during the 2Cure Period and is diligently and in good faith attempting to effect such cure, the Cure
Period shall be excerded for thirty (30) additional days, but in no event shall the Cure Period be longer
than sixty (60) days in.th=.aggregate;

C. the existénv.e-of any inaccuracy or untruth in any material respect in any representation or
warranty contained in this Mortgage or any of the other Loan Documents or of any statement or
certification as to facts delivered *o Mortgagee by Mortgagor or any guarantor of the Note;

d. Mortgagor or any guarantor of the Note files a voluntary petition in bankruptcy or is
adjudicated a bankrupt or insolvent_ o’ files any petition or answer seeking any reorganization,
arrangement, composition, readjustment, liauidation, dissolution or similar relief under the present or any
future federal, state, or other statute or law, or seeks or consents (o or acquiesces in the appointment of
any trustee, receiver or similar officer of Mortgagoi or of all or any substantial part of the property of
Mortgagor or any guarantor of the Note or any of the Premises or all or a substantial part of the assets of
Mortgagor or any guarantor of the Note are attached, ceized, subjected to a writ or distress warrant or are

levied upon unless the same is released or located within dhizc(30) days;

e. the commencement of any involuntary petition in bankruptcy against Mortgagor or any
guarantor of the Note or the institution against Mortgagor or aay guarantor of the Note of any
reorganization, arrangement, composition, readjustment, dissolutior, liquidation or similar proceedings
under any present or future federal, state or other statute or law, or the ayprintment of a receiver, trustee
or similar officer for all or any substantial part of the property of Mortgagcr of any guarantor of the Note
which shall remain undismissed or undischarged for a period of sixty (60) days:

f. the dissolution, termination or merger of Mortgagor or any guatantcr of the Note or the
occurrence of the death or declaration of legal incompetency of any individual guarario» of the Note;

g the occurrence of a Prohibited Transfer,

h. the occurrence of an "Event of Default" under the Note, any of the other Loan
Documents, the T6 Loan Agreement, Of any of the other T6 Loan Documents; or

i the occurrence of any default or event of default, after the expiration of any applicable
periods of notice or cure, under any document or agreement evidencing or securing any other obligation
or indebtedness of Mortgagor to Mortgagee.

If an Event of Default occurs, Mortgagee may, at its option, declare the whole of the Indebtedness
to be immediately due and payable without further notice to Mortgagor, with interest thereon accruing
from the date of such Event of Default until paid at the Default Rate.

13
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17. Foreclosure; Expense of Litigation.

a. When all or any part of the Indebtedness shall become due, whether by acceleration or
otherwise, Mortgagee shall have the right to foreclose the lien hereof for such Indebtedness or part thereof
and/or exercise any right. power or remedy provided in this Mortgage or any of the other Loan
Documents in accordance with the Illinois Mortgage Foreclosure Act (Chapter 735, Sections 5/15-1101 et
seq., lllinois Compiled Statutes) (as may be amended from time to time, the "Act"). In the event of a
foreclosure sale, Mortgagee is authorized, without the consent of Mortgagor, to assign any and all
insurance policies to the purchaser at such sale or to take such other steps as Mortgagee may deem
advisable to cause the interest of such purchaser to be protected by any of such insurance policies.

b. In any suit to foreclose the lien hereof, there shall be allowed and included as additional
indebtedness in the decree for sale all expenditures and expenses which may be paid or incurred by or on
behalf of Mor:gagee for reasonable attorneys' fees, appraisers' fees, outlays for documentary and expert
evidence, steriographers’ charges, publication costs, and costs (which may be estimated as to items to be
expended after er.oy of the decree) of procuring all such abstracts of title, title searches and examinations,
title insurance polizies; and similar data and assurances with respect to the title as Mortgagee may deem
reasonably necessary eriier to prosecute such suit or to evidence to bidders at any sale which may be had
pursuant to such decree th: true condition of the title to or the value of the Premises. All expenditures
and expenses of the nature mzntioned in this paragraph and such other expenses and fees as may be
incurred in the enforcement o ivlortgagor's obligations under this Mortgage, the protection of said
Premises and the maintenance of th lien of this Mortgage, including the reasonable fees of any attomey
employed by Mortgagee in any hiigaion or proceeding affecting this Mortgage, the Note, or the
Premises, including probate and bankrupicy proceedings, or in preparations for the commencement or
defense of any proceeding or threatened siit-or proceeding shall be immediately due and payable by
Mortgagor, with interest thereon until paid at the Iefault Rate and shall be secured by this Mortgage.

18. - Application of Proceeds of Foreclosure Salc,

The proceeds of any foreclosure sale of the Prepiises shall be distributed and applied in
accordance with the Act and, unless otherwise specifie¢ toerein, in such order as Mortgagee may
determine in its sole and absolute discretion.

19.  Appointment of Receiver,

Upon or at any time after the filing of a complaint to foreclose this Mortgage, the court in which
such complaint is filed shall, upon petition by Mortgagee, appoint a ressiver for the Premises in
accordance with the Act. Such appointment may be made either before or after shle, without notice,
without regard to the solvency or insolvency of Mortgagor at the time of applicatioiist sach receiver and
without regard to the value of the Premises or whether the same shall be then occupied 2s 2 homestead or
not and Mortgagee under this Mortgage or any other holder of the Note may be appoviied as such
receiver. Such receiver shall have power to collect the rents, issues and profits of the Premises (i) during
the pendency of such foreclosure suit, (ii) in case of a sale and a deficiency, during the full statutory
period of redemption, whether there be redemption or not, and (iii) during any further times when
Mortgagor, but for the intervention of such receiver, would be entitled to collect such rents, issues and
profits. Such receiver also shall have all other powers and rights that may be necessary or are usual in
such cases for the protection, possession, control, management and operation of the Premises during said
period, including, to the extent permitted by law, the right to lease all or any portion of the Premises for a
term that extends beyond the time of such receiver's possession without obtaining prior court approval of
such lease. The court from time to time may authorize the application of the net income received by the
receiver in payment of (a)the Indebtedness, or by any decree foreclosing this Mortgage, or any tax,
special assessment or other lien which may be or become superior to the lien hereof or of such decree,

14
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provided such application is made prior to foreclosure sale, and (b) any deficiency upon a sale and
deficiency.

20.  Mortgagee's Right of Possession in Case of Default.

At any time after an Event of Default has occurred, Mortgagor, upon demand of Mortgagee
agrees 10 , surrender to Mortgagee possession of the Premises. Mortgagee, in its discretion, may, with
process of law, enter upon and take and maintain possession of all or any part of the Premises, together
with all documents, books, records, papers and accounts relating thereto, and may exclude Mortgagor and
its employces, agents or servants, and Mortgagee may then hold, operate, manage and control the
Premises, either personally or by its agents. Mortgagee shall have full power to use such measures, legal
or equitable, as in its discretion may be deemed proper or necessary to enforce the payment or security of
the avails, reats, issues, and profits of the Premises, including actions for the recovery of rent, actions in
forcible detaiuer and actions in distress for rent. Without limiting the generality of the foregoing,
Mortgagee has fail power to:

a. cancelor terminate any lease or sublease for any cause or on any ground which would
entitle Mortgagor to canee! the same;

b. elect to dis*#{irm any lease or sublease which is then subordinate to the lien hereof:
C. extend or modify 2y then existing leases and to enter into new leases, which extensions,

modifications and leases may provide Tor terms to expire, or for options to lessees to extend or renew
terms to expire, beyond the Maturity-Dats and beyond the date of the issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale it heing understood and agreed that any such leases, and the
options or other such provisions to be contaipd therein, shall be binding upon Mortgagor and ati persons
whose interests in the Premises are subject to the ien hereof and upon the purchaser or purchasers at any
foreclosure sale, notwithstanding any redemption fror:-sale, discharge of the Indebtedness, satisfaction of
any foreclosure judgment, or issuance of any certificate'of sale or deed to any purchaser;

d. make any repairs, renewals, replacements alterations, additions, betterments and
improvements to the Premises as Mortgagee deems are necessa'y;

e. insure and reinsure the Premises and all risks ‘ncidental to Mortgagee's possession,
operation and management thereof and

f. receive all of such avails, rents, issues and profits.

21. Application of Income Received by Mortgagee.

Mortgagee, in the exercise of the rights and powers hereinabove conferred upor: it~shall have full
power to use and apply the avails, rents, issues and profits of the Premises to the payrment of or on
account of the following, in such order as Mortgagee may determine:

a, to the payment of the operating expenses of the Premises, including cost of management
and leasing thereof (which shall include compensation to Mortgagee and its agent or agents, if
management be delegated to an agent or agents, and shall also include lease commissions and other
compensation and expenses of seeking and procuring tenants and entering into leases), established claims
for damages, if any, and premiums on insurance hereinabove authorized;

b. to the payment of taxes and special assessments now due or which may later become due
on the Premises; and

C. to the payment of any Indebtedness, including any deficiency which may result from any
foreclosure sale.
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22, Compliance with Illinois Mortgage Foreclosure Law.

a. If any provision in this Mortgage is inconsistent with any provision of the Act, provisions
of the Act take precedence over the provisions of this Mortgage, but will not invalidate or render
unenforceable any other provision of this Mortgage that can be construed in a manner conststent with the
Act.

b. If any provision of this Mortgage grants to Mortgagee (including Mortgagee acting as a
mortgagee-in-possession) or a receiver appointed pursuant to the provisions of Paragraph 19 of this
Mortgage any powers, rights or remedies prior to, upon or following the occurrence of 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. Ly Jaw.

o Without limiting the generality of the foregoing, all expenses incurred by Mortgagee
which are of the typr referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether incurred before or
after any decree or judzment of foreclosure, and whether or not enumerated in Paragraph 12, 17 or 29 of
this Mortgage, may be‘adaed to the Indebtedness and/or by the judgment of foreclosure.

23.  Rights Cumulative,

Each right, power and remeuy in this Agreement conferred upon Mortgagee is cumulative and in
addition to every other right, power or romedy, express or implied, given now or later existing under any
of the Loan Documents or at law or iii-couity, and each and every right, power and remedy in this
Agreement set forth or otherwise so existirg-may be exercised from time to time as often and in such
order as may be deemed expedient by Mortgagee; and the exercise or the beginning of the exercise of one
right, power or remedy shall not be a waiver o1 the-right to exercise at the same time or thereafter any
other right, power or remedy, and no delay or omiscion of Mortgagee in the exercise of any right, power
or remedy accruing under this Mortgage or arising wihciwise shall impair any such right, power or
remedy, or be construed to be a waiver of any Event of Delaulr or acquiescence.

24, Mortgagee's Right of Inspection,

Mortgagee and its representatives have the right to inspeci the Premises and the books and
records with respect thereto at all reasonable times upon not less than tweriv-four (24) hours prior notice
to Mortgagor, and access, subject to the rights of tenants in possession, will be vermitted for that purpose.

25, Release Upon Payment and Discharge of Mortgagor's Obligations.

Mortgagee will release this Mortgage by proper instrument upon payment aad discharge of all
Indebtedness, including payment of all reasonable expenses incurred by Mortgagee in connestion with the
execution of such release.

26. Notices.

Any notices, communications and waivers under this Mortgage must be in writing and shall be
(i) delivered in person, (ii) mailed, postage prepaid, either by registered or certified mail, return receipt
requested, or (ii1) by overnight express catrier, addressed in each case as follows:

If to the Mortgagee: LaSalle Bank National Association
350 West North Avenue
Addison, IL 60101
Attention: Matthew Sallaberry
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With copies to: Much Shelist
191 N. Wacker Dr., Suite 1800
Chicago, IL 60606
Attention: Andy Lapin

LaSalle Bank National Association

Suite 1225

135 South LaSalle Street

Chicago, IL 60603

Attn. Manager Real Estate Administration

If 1o Mortgagor Group 6, LLC
35 Hidden Lake Drive
Burr Ridge, IL 60527
Attention: Frank Defino

With a copy to: Seyfarth Shaw LLP
55 East Monroe Street
Suite 4200
Chicago, lllinois 60603
Attention: Edward J. Karlin

or 10 any other address as to any of the parirz:-hereto, as such party shall designate in a written notice to
the other party hereto. All notices sent pursuant :6 \he terms of this Paragraph shall be deemed received
(1) if personally delivered, then on the date of deiive: ¥, (i1) if sent by overnight, express carrier, then on
the next federal banking day immediately following ilie'day sent, or (iif) if sent by registered or certified
mail, then on the earlier of the third federal banking day icliowing the day sent or when actually received.

27.  Waiver of Rights.

The Mortgagor covenants and agrees that it will not at a1y tinie insist upon or plead, or in any
manner claim or take any advantage of, any stay, exemption or extension law or any so-called
"Moratorium Law" now or at any time later in force providing for the vah:ation or appraisement of the
Premises prior to any sale or sales made pursuant to any provisions in'this Agreement, or to decree,
judgment or order of any court of competent jurisdiction; or, after such sale or'z<les. claim or exercise any
rights under any statute now or later in force to redeem the property so sold, br aay part thereof, or
relating to the marshalling thereof, upon foreclosure sale or other enforcement breor; and without

limiting the foregoing:

a. The Mortgagor expressly waives any and all rights of reinstatement and redemption, if
any, under any order or decree of foreclosure of this Mortgage, on its own behalf and on behalf of each
and every person, it being the intent hereof that any and all such rights of reinstatement and redemption of
the Mortgagor and of all other persons are and shall be deemed to be waived to the full extent permitted
by the provisions of Illinois Compiled Statutes 735 ILCS 5/15 - 1601 or other applicable law or

replacement statutes;

b. The Mortgagor will not invoke or utilize any such law or laws or otherwise hinder, delay
or impede the execution of any right, power remedy in this Agreement or otherwise granted or delegated
to the Mortgagee but will suffer and permit the execution of every such right, power and remedy as

though no such law or laws had been made or enacted; and
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C. If the Mortgagor is a trustee, Mortgagor represents that the provisions of this paragraph
(including the waiver of reinstatement and redemption rights) were made at the express direction of
Mortgagor's beneficiaries and the persons having the power of direction over Mortgagor, and are made on
behalf of the trust estate of Mortgagor and all beneficiaries of Mortgagor, as well as all other persons
mentioned above.

28. Contests.

Notwithstanding anything to the contrary in this Agreement contained, Mortgagor shall have the
right to contest by appropriate legal proceedings diligently prosecuted any Taxes imposed or assessed
upon the Premises or which may be or become a lien thereon and any mechanics', materialmen's or other
liens or claims for lien upon the Premises (all called ""Contested Liens'), and no Contested Liens shall
constitute a% Event of Default under this Mortgage, if, but only if:

a. Mortgagor shall forthwith give notice of any Contested Lien to Mortgagee at the time the
same shall be csscrted,

b. Morigigor shall either pay under protest or deposit with Mortgagee the full amount
("Lien Amount") of cuch’ Contested Lien, together with such amount as Mortgagee may reasonably
estimate as interest or perziies which might arise during the period of contest; provided that in lieu of
such payment Mortgagor ma; {irrish to Mortgagee a bond or title indemnity in such amount and form,
and issued by a bond or title insuring company, as may be satisfactory to Mortgagee;

c. Mortgagor shall diiigently prosecute the contest of any Contested Lien by appropriate
legal proceedings having the effect oi-siaying the foreclosure or forfeiture of the Premises, and shall
permit Mortgagee to be represented in any sich contest and shall pay all expenses incurred, in so doing,
including fees and expenses of Mortgagee's counsal (all of which shall constitute so much additional
Indebtedness bearing interest at the Default Rate wnti!paid, and payable upon demand);

d. Mortgagor shall pay such Contested Lier-and all Lien Amounts together with interest and
penalties thereon (i) if and to the extent that any such‘Centested Lien shall be determined adverse to
Mortgagor, or (i) forthwith upon demand by Mortgagze if, in the opinion of Mortgagee, and
notwithstanding any such contest, the Premises shall be in jeop:rdy or in danger of being forfeited or
foreclosed; provided that if Mortgagor shall fail so to do, Mortgage= may, but shall not be required to, pay
all such Contested Liens and Lien Amounts and interest and penalties thereon and such other sums as
may be necessary in the judgment of the Mortgagee to obtain the releasé a:d discharge of such liens; and
any amount expended by Mortgagee in so doing shall be so much additional Indebtedness bearing interest
at the Default Rate unttl paid, and payable upon demand; and provided furtier it Mortgagee may in
such case use and apply monies deposited as provided in subsection (b) above and muv-demand payment
upon any bond or title indemnity furnished as aforesaid.

29. Expenses Relating to Note and Mortgage.

a. Mortgagor will pay all expenses, charges, costs and fees relating to the Loan or
necessitated by the terms of the Note, this Mortgage or any of the other Loan Documents, including
without limitation, Mortgagee's reasonable attorneys’ fees in connection with the negotiation,
documentation, administration, servicing and enforcement of the Note, this Mortgage and the other Loan
Documents, all filing, registration and recording fees, all other expenses incident to the execution and
acknowledgment of this Mortgage and all federal, state, county and municipal taxes, and other taxes
{provided Mortgagor shall not be required to pay any income or franchise taxes of Mortgagee), duties,
imposts, assessments and charges arising out of or in connection with the execution and delivery of the
Note and this Mortgage. Mortgagor recognizes that, during the term of this Mortgage, Mortgagee:

b. May be involved in court or administrative proceedings, including, without restricting the
foregoing, foreclosure, probate, bankruptcy, creditors' arrangements, insolvency, housing authority and
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pollution control proceedings of any kind, to which Mortgagee shall be a party by reason of the Loan
Documents or in which the Loan Documents or the Premises are involved directly or indirectly;

1. May make preparations following the occurrence of an Event of Default under
this Mortgage for the commencement of any suit for the foreclosure hereof, which may or may
not be actualty commenced;

ii. May make preparations following the occurrence of an Event of Default under
this Mortgage for, and do work in connection with, Mortgagee's taking possession of and
managing the Premises, which event may or may not actually occur;

1il. May make preparations for and commence other private or public actions to
remedy an Event of Default under this Mortgage, which other actions may or may not be actually
corumenced;

iv. May enter into negotiations with Mortgagor or any of its agents, employees or

attorneys in connection with the existence or curing of any Event of Default under this Mortgage,
the sale of #lie Premises, the assumption of liability for any of the Indebtedness or the transfer of

the Premises in Yien of foreclosure; or

V. Moy enter into negotiations with Mortgagor or any of its agents, employees or
attorneys pertaining .0 Mortgagee's approval of actions taken or proposed to be taken by
Mortgagor which approval is required by the terms of this Mortgage.

C. All expenses, charges, costs and fees described in this Paragraph 29 shall be so much
additional Indebtedness, shall bear interésc from the date so incurred until paid at the Default Rate and
shall be paid, together with said interest, by ‘ertgagor forthwith upon demand.

30. Financial Statements.

Mortgagor represents and warrants that the firanzial statements for Mortgagor and the Premises
previously submitted to Mortgagee are true, complete an¢” correct in all material respects, disclose all
actual and contingent liabilities of Mortgagor or relating to the Premises and do not contain any untrue
statement of a material fact or omit to state a fact material to suciy financial statements. No material
adverse change has occurred in the financial condition of Mortgugoror the Premises from the dates of
said financial statements until the date hereof. Mortgagor shall fumish to Mortgagee such financial
information regarding Mortgagor, its constituent partners or members, as t22 case may be, the Premises
and any guarantor of the Note as Mortgagee may from time to time reasor ably request, which shall
include, without any further request therefor, (i) quarterly financial statements {or tic Premises including
a balance sheet, statement of income and rent roll for the Premises (if applicable), no later than thirty (30)
days after the end of each calendar quarter of each year, all in form, scope and cefar’ satisfactory to
Mortgagee and certified by the chief financial officer or other appropriate officer, partner or member of
Mortgagor, (ii) annual reviewed financial statements for Mortgagor and the Premises and anaual financial
statements for any guarantor of the Note certified by such guarantor to be true, correct and complete, in
each case, no later than ninety (90) days after the end of each year, together with an unqualified
accountant’s opinion in a form satisfactory to Mortgagee and an operating budget for the Premises for the
next year; and (iii) annual income tax returns (including any extensions) for Mortgagor and any guarantor
of the Note certified by the Borrower and such guarantor, as applicable, to be true, correct and complete,

in each case, no later than thirty (30) days from the date of filing.

31. Statement of Indebtedness.

Mortgagor, within seven days after being so requested by Mortgagee, shall furnish a duly
acknowledged written statement setting forth the amount of the debt secured by this Mortgage, the date to
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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.

32, Further Instruments.

Upon request of Mortgagee, Mortgagor shall execute, acknowledge and deliver all such
additional instruments and further assurances of title and shall do or cause to be done all such further acts
and things as may reasonably be necessary fully to effectuate the intent of this Mortgage and of the other
Loan Documents.

33, Additional Indebtedness Secured.

All nersons and entities with any interest in the Premises or about to acquire any such interest
should be aware that this Mortgage secures more than the stated principal amount of the Note and interest
thereon; this Mortgage secures any and all other amounts which may become due under the Note or any
other document or-instrument evidencing, securing or otherwise affecting the Indebtedness, including,
without limitation,2uy and all amounts expended by Mortgagee to operate, manage or maintain the
Premises or to otherwis< protect the Premises or the lien of this Mortgage.

34,  Indemnity.

Mortgagor covenants and agrees that no liability shall be asserted or enforced against Mortgagee
in the exercise of the rights and po'vers granted to Mortgagee in this Mortgage, and Mortgagor expressly
waives and releases any such liability. (Mortgagor shall indemnify and save Mortgagee harmless from and
against any and all liabilities, obligationc, Josses, damages, claims, costs and expenses (including
reasonable attorneys' fees and court costs) (Ccllectively, " Claims") of whatever kind or nature which may
be imposed on, incurred by or asserted against Mortgagee at any time by any third party which relate to
or arise from: (a) any suit or proceeding (includirg vrobate and bankruptcy proceedings), or the threat
thereof, in or to which Mortgagee may or does becoriie a party, either as plaintiff or as a defendant, by
reason of this Mortgage or for the purpose of protecting (e tizn of this Mortgage; (b) the offer for sale or
sale of all or any portion of the Premises; and (c) the owner:hip,-leasing, use, operation or maintenance of
the Premises, if such Claims relate to or arise from actions taker piior to the surrender of possesston of
the Premises to Mortgagee in accordance with the terms of this Mortgage; provided, however, that
Mortgagor is not obligated to indemnify or hold Mortgagee harmiess, from and against any Claims
directly arising from the gross negligence or willful misconduct of Mortsagee. All costs provided for
herein and paid for by Mortgagee will be so much additional Indebtedness‘ancbecomes immediately due
and payable upon demand by Mortgagee and with interest from the date incuried by Mortgagee until paid
at the Default Rate.

35. Subordination of Property Manager's Lien.

Any property management agreement for the Premises entered into later 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
Premises 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 an Event of Default under this
Mortgage. 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 Premises are located. In addition, if the
property management agreement in existence as of the date hereof does not contain a subordination
provision, Mortgagor shall cause the property manager under such agreement to enter into a subordination
of the management agreement with Mortgagee, in recordable form, whereby such property manager
subordinates present and future lien rights and those of any party claiming by, through or under such
property manager to the lien of this Mortgage. -
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36. Compliance with Environmental Laws.

Mortgagor acknowledges that concurrently herewith Mortgagor has executed and delivered to
Mortgagee an Environmental Indemnity Agreement (''Indemnity") pursuant to which Mortgagor and
Guarantor (as defined in the Note) have fully indemnified Mortgagee for certain environmental matters
concerning the Premises, as more particularly described therein. The provisions of the Indemnity are

incorporated in this Agreement and this Mortgage shall secure the obligations of Mortgagor thereunder.
Mortgagor agrees to abide by all of the provisions of the Indemnity.

37. Financial Covenant.

Notwithstanding anything herein to the contrary, Mortgagor shall make no distributions other
than any required to pay any tax liabilities of Mortgagor.

38. Miscelianeous.

a. Svccnssors and Assigns.  This Mortgage is binding upon and enforceable against
Mortgagor and its assigas and other successors. This Mortgage inures to the benefit of Mortgagee, its
successors and assigns and any holder or holders, from time to time, of the Note.

b. Invalidity~ of Provisions; Governing Law. In the event that any provision of this
Mortgage is deemed to be invalia by reason of the operation of law, or by reason of the interpretation by
any administrative agency or any court, Mortgagor and Mortgagee agree to negotiate an equitable
adjustment in the provisions of the same-in order to effect, to the maximum extent permitted by law, the
purpose of this Mortgage and the validity and enforceability of the remaining provisions, or portions or
applications thereof, shall not be affected tiicr-hv and shall remain in full force and effect. This Mortgage
is to be construed in accordance with and governez by the laws of the State of llinois.

c. Municipal Reguirements. Mortgagor rust not by act or omission permit any building or
other improvement on premises not subject to the lien of this Mortgage to rely on the Premuses to fulfill
any municipal or governmental requirement, and Mortgago. 2ssigns to Mortgagee any and all rights to
give consent for all or any portion of the Premises or any intc¢rest in the Premises to be so used. Similarly,
no building or other improvement on the Premises may rely on any premises not subject to the lien of this
Mortgage or any interest therein to fulfill any governmental or.mpaicipal requirement. Any act or
omission by Mortgagor which would result in a violation of any of th¢ provisions of this subparagraph is
void.

d. Rights of Tenants. Mortgagee has the right and option to cCnimence a civil action to
foreclose this Mortgage and to obtain a decree of foreclosure and sale subject to the rights of any tenant or
tenants of the Premises having an interest in the Premises prior to that of Mortgages: 7 b= failure to join
any such tenant or tenants of the Premises as party defendant or defendants in any suck’'civil action or the
failure of any decree of foreclosure and sale to foreclose their rights shall not be asserted by Mortgagor as
a defense in any civil action instituted to collect the Indebtedness, or any part thereof or ainy deficiency
remaining unpaid after foreclosure and sale of the Premises, any statute or rule of law at any time existing
to the contrary notwithstanding.

e. Option of Mortgagee to Subordinate. At the option of Mortgagee, this Mortgage will be
subject and subordinate, in whole or in part (but not with respect to priority of entitlement to insurance
proceeds or any condemnation or eminent domain award) to any and all leases of all or any part of the
Premises upon the execution by Mortgagee of a unilateral declaration to that effect and the recording
thereof in the Office of the Recorder of Deeds in and for the county wherein the Premises are sitvated.

f. Mortgagee in Possession. Nothing herein contained shall be construed as constituting

Mortgagee a mortgagee in possession in the absence of the actual taking of possession of the Premises by
Mortgagee pursuant to this Mortgage.
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g. Relationship of Mortgagee and Mortgagor. Mortgagee shall in no event be construed for
any purpose to be a pariner, joint venturer, agent or associate of Mortgagor or of any lessee, operator,
concessionaire or licensee of Mortgagor in the conduct of their respective businesses, and, without
limiting the foregoing, Mortgagee shall not be deemed to be such partner, joint venturer, agent or
associate on account of Mortgagee becoming a mortgagee in possession or exercising any rights pursuant
to this Mortgage, any of the other Loan Documents, or otherwise. The relationship of Mortgagor and
Mortgagee under this Mortgage is solely that of debtor/creditor.

h. Time of the Essence. Time is of the essence of the payment by Mortgagor of all amounts
due and owing to Mortgagee under the Note and the other Loan Documents and the performance and
observance by Mortgagor of all terms, conditions, obligations and agreements contained in this Mortgage
and the other Loan Documents.

i No Merger. The parties hereto intend that the Mortgage and the lien hereof shall not
merge in fee simple title to the Premises, and if Mortgagee acquires any additionat or other interest in or
to the Premises-or'the ownership thereof, then, unless a contrary intent is manifested by Mortgagee as
evidenced by an'expréss statement to that effect in an appropriate document duly recorded, this Mortgage
and the lien hereof shalnet merge in the fee simple title and this Mortgage may be foreclosed as if owned

by a stranger to the fee stmole title.

J- Maximum Indekindness. Notwithstanding anything contained in this Agreement to the
contrary, in no event shall the Indsbtedness exceed an amount equal to Twelve Million and 00/100
Dollars ($12,000,000.00); provided, however, in no event shall Mortgagee be obligated to advance funds
in excess of the face amount of the Notz.

k. Consent to Jurisdiction 1Z:-INDUCE MORTGAGEE TO ACCEPT THE NOTE,
MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO MORTGAGEE'S SOLE AND
ABSOLUTE ELECTION, ALL ACTIONS OR FROCEEDINGS IN ANY WAY ARISING OUT OF OR
RELATED TO THE NOTE AND THIS MORTGAGE WILL BE LITIGATED IN COURTS HAVING
SITUS IN CHICAGO, ILLINOIS. MORTGAGOUR CONSENTS AND SUBMITS TO THE
JURISDICTION OF ANY COURT LOCATED WITHIN CI4)CAGO, ILLINOIS, WAIVES PERSONAL
SERVICE OF PROCESS UPON MORTGAGOR, AND AGREFS THAT ALL SUCH SERVICE OF
PROCESS MAY BE MADE BY REGISTERED MAIL DIR:CTED TO MORTGAGOR AT THE
ADDRESS STATED IN THIS AGREEMENT AND SERVICE SO-#ADE WILL BE DEEMED TO BE
COMPLETED UPON ACTUAL RECEIPT.

I Waiver of Jury Trial. MORTGAGOR AND MORTCAGEE, HAVING BEEN
REPRESENTED BY COUNSEL EACH KNOWINGLY AND VOLUNYARILY WAIVES ANY
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFCRCE OR DEFEND
ANY RIGHTS (2) UNDER THIS MORTGAGE OR ANY RELATED AGREEMENT GR UNDER ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED Gf. WHICH MAY
IN THE FUTURE BE DELIVERED IN CONNECTION WITH THIS MORTGAGE OR (b) ARISING
FROM ANY BANKING RELATIONSHIP EXISTING IN CONNECTION WITH THIS MORTGAGE,
AND AGREES THAT ANY SUCH ACTION OR PROCEEDING WILL BE TRIED BEFORE A
COURT AND NOT BEFORE A JURY. MORTGAGOR AGREES THAT IT WILL NOT ASSERT
ANY CLAIM AGAINST MORTGAGEE OR ANY OTHER PERSON INDEMNIFIED UNDER THIS
MORTGAGE ON ANY THEORY OF LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL,
INCIDENTAL OR PUNITIVE DAMAGES.

m. Complete Agreement. This Mortgage, the Note and the other Loan Documents
constitute the complete agreement between the parties with respect to the subject matter hereof and the
Loan Documents may not be modified, altered or amended except by an agreement in writing signed by
both Mortgagor and Mortgagee. Assignor has executed and delivered this Assignment as of the day and
year first above written.
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Mortgagor has executed and delivered this Mortgage as of the date first written above.

Group 6, LI.C,
an [llinois limited liab#ity company
- . ‘ / Z e F

.
i g
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STATE OF ILLINOIS)

) SS.
COUNTY OF (/)

L¢ ﬁﬁ 1S R ( ?’ﬁ MQQ{, a Notary Public in and for said County, in the State, certify that
Frank Defino the Chairman and a manager of Group 6, LLC, an Illinois limited liability company who is
personally known to me to be the same person whose name is subscribed to the foregoing instrument as
such Chairman/Manager, appeared before me this day in person and acknowledged that he signed and
delivered the said instrument as his own free and voluntary act and as the free and voluntary act of said
limited liability company, for the uses and purposes tin this Assignment set forth.

GIVE:) under my hand and notarial seal, this & day of /({M{’A/ , 2004,

AN
OFSIV, SEAL
CHRISTOPHEF. v CALABRIA
Notary Public - §.»%2 of Hinois
My Commission Expires A0 14, 2005
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[)(HJB"IT 74

LEGAL DESCRIPTION:

parcel 1:

lots 1 through 9, both inclusive, in Mike Latoria Sr. Industrial Subdivision, being a
subdivision of the west 200.00 feet of tract no. 2 (except that part of hte west 38.72
feet, measured at «<izat angles, lying south of the north 204.16 feet therecf) in Owner's
Division of that par® »f the east 1/2 of the northeast 1/4 of section 29, township 40
north, range 12, east o the third principal meridian, lying south of the north 40 acres
thereof and north of the.lsanter line of Grand Avenue, in Cook County, Illinois

parcel 2A:
that part of the southwest 1/4 of rn+ northeast 1/4 of section 29, township 40 north,

range 12, east of the third principal aieridian described as follows:

commencing at a point on the east linz of the southwest 1/4 of the northeast 1/4 of said
section 29, said point being 251.13 feet: sruth of the northeast corner therecf; thence
continuing south on said east line 328.99 ferc to a point 250.12 feet north of the center
line of Grand Avenue; thence west along a line parallel with the north line of the
southwest 1/4 of the northeast 1/4 of said seciiorn 134.0 feet; thence north along a line
parallel with the east line of the southwest 1/4 Of the northeast 1/4 of said section 29
to the point of intersection with a line drawn 338.403%5 feet south of and parallel with
the north line of the southwest 1/4 of the northeast 1/l of said section 29; thence
noxtheasterly to a point 125.0 feet west of the point of weginning as measured along a
line drawn perpendicularly to gaid east line of the soutnwest.1/4 of the northeast 1/4
through said point of beginning; thence east along said perpendicular line 125.00 feet to
the point of beginning, in Cook County, Illinois

parcel 2B

a non-exclusive perpetual easement for the benefit of parcel 2A as =et forth in the
declaration and grant of easement made by J. Emil Anderson & Son, Inc., a ~orporation of
Illinois, dated July 30, 1965 and recorded Augsut 6, 1965 as document 15557511 and as
created by deed from J. Emil Anderson & Son, Inc. a corporation of Illinois 2o Probrand
Building Corporation, a corporation of Illinois, dated January 1, 1966 and recorded March
1, 1966 as document 19753702 for ingress and egress over, under, and across the property
described as tracts one through five inclusive as shown on plat of survey prepared by
National Survey Service, Inc.., dated June 17, 1965 and recorded August 6, 1965 as Exhibit
*B" of document 19550511.

{Continued)

* %k
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SCHEDULE A
LEGAL DESCRIPTION CONTINUED

parcel 2C:

a non-exclusive pérpestual easement for the benefit of parcel 2A as created by
that certain indentuie) from the Commonwealth Edison Company, a corp. of
Illinois, to Probrand Suilding Corporation, a corp. of Illinois, dated February
1, 1966 and recorded Marcan.l, 1966 as document number 19753703 for ingress and
egress over the following dezcribed property: the existing paved 31 foot wide
roadway, together with the owiiting paved portions of roadway connecting said
roadway with tracts one, two, thres, and four in parcel 2B above, the center
line of said roadway being locat=d.33 feet southeasterly of and parallel with
the northwesterly line of the following described property, to wit:

a strip of land 60 feet in width throucn that part of the southwest 1/4 of the
northeast 1/4 of section 2%, township 40 narth, range 12 east of the third
principal meridian lying north of the certer line of Grand Avenue described as
follows: beginning at the intersection of (h7 center line of Grand Avenue with
the west line of said northeast 1/4, said poiat being the southeast corner of
Frederick H. Bartlett's Grand Farms Unit "F" as rccorded as document 123195125
and running thence northeasterly along a diagonalilire a distance of 996.58 feet
to the intersection of said diagonal line with the norii line of said southwest
1/4 of the northeast 1/4 at a point 661.07 feet east of tlie northwest corner of
said southwest 1/4 of the northeast 1/4; thence east alory 'the north line of the
southwest 1/4 of the northeast 1/4, a distnance of 79.55 teet: thence
southwestelry along a line 60 feet southeasterly of, measurecd ar right angles to
and parallel with first mentioned diagonal line a distnance of'1,002.59 feet to
the intersection of said parallel line with the center line of Grind Avenue
thence northwestelry aleong the center line of Grand Avenue a distarice £ 75.74
feet to the peoint of beginning, in Cook County, Illinois;

also,

a strip of land 60-feet in width described as follows: beginning at a point on
the south line of said northwest 1/4 ¢of the northeast 1/4, which is 661.07 feet
east of the southwest corner thereof, and running thence northeasterly along a
diagonal line, a distance of 995.82 feet more or less to its intersection with
the east line of said northwest 1/4 of the northeast 1/4 at a point which is
751.10 feet north of the southeast corner thereof; thence south along the east
line of said northwest 1/4 of the southeast 1/4 a distance of 90.36 feet to a
point which is 60 feet southeasterly along a line 60 feet southeasterly from

{Continued)
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(measured at right angles) and parallel with the aforesaid diagonal line, a
distance of $7/4.02 feet more or less to its intersection with the south line of
said northwest 4i/4A of the northeast 1/4 to a point which is 79.55 feet east of
the point of begirying; thence west along the south line of said northwest 1/4
of the northeast 1/4 +o the point of beginning, in Cook County, Illinois;

also,

& strip of land 10.0 fedt/ in width lying southeasterly of and adjoining the
southeasterly line of the land conveyed to the Commonwealth Edison Company per
deed recorded July 6, 1954 as dScument 15951274 lying north of a line 50.0 feet
north of and parallel with the czuter line of Grand Avenue and lying south of
the north line of the southwest 1/4 of the northeast 1/4 of section 29, township
40 north, range 12 east of the third »rincipal meridian, in Cook County,
Illinois

also;

that part of the northwest 1/4 of the nor heast 1/4 of section 29, township 40
north, range 12 east of the third principal meridian being a strip of land 10.0
feet in width, lying southeasterly of and adjdiring the southeasterly line of
the land conveyed to the Commonwealth Edison Company per deed recorded April 25,
1955 as document 16215102 all in Cook County, Illinuis

parcel 3A:

that part of the southwest 1/4 of the northeast 1/4 of section 29, township 40
north, range 12, east of the third principal meridian, described.as follows:
commencing at the intersection of the north line of Grand Avenus and the east
line of the southwest 1/4 of the northeast 1/4 of said section 29, thance north
along the said east line a distance of 200 feet to a point, which poiat may also
be described as the point 250.12 feet north of the center line of Grawud 2venue
as measured along said east line of the southwest 1/4, thence west along-e-line
which is parallel to the nomth line of the southwest 1/4 of the northeast 2/4 of
said section 29, a distance of 134.0 feet; thence south parailel with the east
line of the southwest 1/4 of the northeast 1/4 of said section to a peint on the
north line of Grand Avenue (being a line 50.0 feet north of and parallel with
the cneter line of Grand avenue as improved); thence easterly along said north
lire to the point of beginning

parcel 3B:

{Continued)
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that part of the west 38.72 feet (measured at right angles to the west line)
lying south e¢i the north 204.16 feet of tract number 2 in Owners Division of
part of the eas®” 1/2 of the northeast 1/4 of sectiocn 29, township 40 north,
range 12, east of ihe third principal meridian, lying south of the north 40
acres thereof and/nocth of the center line of Grand Avenue, (excepting from the
above described tracc 0f. land, that part thereof bounded and described as
follows: beginning at & noint on the east line of said west 38.72 feet, said
point being the northwest corner of lot 10 in Mike Latoria Sr., Industrial
Subdivision, being a subdivisien of the west 200 feet of tract number 2 (except
that part of the west 38.72 feet. measured at right angles, lying south of the
north 204.16 feet thereof}, in said Owner's Division; thence west 0.36 feet
along the north line of said lot 10 svtended west to a point on the east face of
brick wall of a building known as 10523 West Grand; thence southerly along said
east face 32.3 feet to a point 0.79 fee: west of the west line of said lot 10;
thence continuing southerly along said east face, to a point 50.27 feet north of
the southwest corner of said lot 10, said pgint being 1.08 feet west of the west
line of said lot 10; thence continuing southerliy pareallel to the west line of
lot 10 to the north line of Grand Avenue; thence easterly 1.08 feet to said
southwest corner of lot 10; thence northerly 136.25 feet to the point of

beginning) in Cook County, Illinois

parcel 4A:

lot 10 in Mike Latoria Sr. Industrial Subdivision, being a subdivision of the
west 200 feet of tract number 2 {except that part of the west 28.72 feet,
measured at right angles, lying south of the north 204.16 feet thereof) in
Owners' Division of that part of the east half of the northeast quarcrsoof
section 29, township 40 north, range 12 east of the third principal meridian,
lying south of the north 40 acres thereof and north of the center line ¢f Zrand
Avenue, according to the plat of saig Mike Latoria Sr., Industrial Subdivision
registered in the Office of the Registrar of Titles of Cook County, Illinois on
June 13, 1567 as document number LR2329474.

parcel 4B:

that part of the west 38.72 feet (measured at right angles to the west line)
lying south of the north 204.16 feet thereof, of tract number two in Owners'
Division of that part of the east half of the northeast quarter of sec¢tion 29,

(Continued}
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township 40 north, range 12, east of the third principal meridian, lying south
of the north. 40 acres thereof and north of the center line of Grand Avenue,
beginning at a woint of the east line of said west 38.72 feet, said point being
the northwest coitner of said lot 10; thence west 0.36 feet along the north line
of said lot 10 externdad west to a point on the east face of the brick wall of a
building known as 103zd-West Grand; thence southerly along said east face 32.3
feet to a point 0.79 feec 'west of the west line of said lot 10: thence
continuing southerly alornyg said east face, to a point 50.27 feet north of the
southwest corner of said lo. 10, said pecint being 1.08 feet west of the west
line of said lot 10; thence continuing southerly parallel to the west line of
lot 10 to the north line of Grard Avenue; thence easterly 1.08 feet to said
southwest corner of lot 10; thence northerly 136.35 feet to the point of
beginning, all in Cook County, Illinois

Cf(kaJllj
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LEGAL DESCRIPTION OF PREMISES
(cont.)

Common Addresses:

2950 N. Hart Drive, Franklin Park, Itinois
2617 N. Latoria Lane, Franklin Park, Illinois
10628 W. Grand Avenue, Franklin Park, Hlinots
10622 W. Crand Avenue, Franklin Park, Hlinois

PIN Numbers:

12-29-203-042 (1. 0ots | and 2 and the south half of Lot 3 of Parcel 1)
12-29-203-041 (the Gorch half of Lot 3 of Parcel 1)
12-29-203-029 (Lot 4 of Tarcel 1)

12-29-203-030 (Lot 5 of Paicel 1)

12-29-203-031 (Lot 6 of Parcil 1)

12-29-203-038 (north part of Lot 7 of Parcel 1)
12-29-203-039 (south part of Lot 7 »f Parcel 1)
12-29-203-040 (Lots 8 and 9 of Parcell)
12-29-202-012 (Parcel 2)

12-29-202-005 (part of Parcel 3A)

12-29-202-014 (part of Parcel 3A)

12-29-202-022 (part of Parcel 3A)

12-29-203-048 (Parcel 3B)

12-29-203-035 (Parcel 4A)

12-29-203-049 (Parcel 4B)
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| PERMITTED EXCEPTIONS
| 1. General real estate taxes for the year 2003 (second installment) and each year thereafter
: not yet due and payable.
| 2 Exception Nos. 1-6 inclusive, and 8-10 contained on Schedule B of marked up Lawyer's

Title Insurance Company Commitment No. 04-04571 dated March 3, 2004.
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ional Association
POBROWERSINSURANCE REQUIREMENTS

General Information

4 _ All insurance policies referred to herein shall be in form and substance acceptable to LaSalle Bank National
Association ('LaSalle’).

2 LaSalle must receive evidence / certificates of insurance at least ten (10} business days prior to closing.
Original policies must be provided to LaSalle as soon as they are available from insurers. Certified copies

should be available within 60 to 90 days.

3 . Proof of coverage must be on an ACORD 27 - EVIDENCE OF PROPERTY INSURANCE form.
Liability insurance must be written on ACORD 75 or its equivalent.
NOTE: Ilez=: remove any "endeavor to® and “but failure to mail such notice shall impose...representatives” language
as'it raiates to notices. Initials by an authorized representative should appear next to any deletions

on the ~ert ficates.

4 . All property policies shiall contain a standard mortgage clause in favor of LaSalle and shall previde for a thirty
(30) day written notice to Lz3alle of any material change or cancellation. Certificates with disclaimers will NOT

be accepted.

5 . The borrower must be the named insured. Group 6, LLC, an lilinois limited liability company

6 . Property & Builders Risk certificates must show LaSalle as First Mortgagee and Loss Payee
as follows:
LaSalle Bank National ds.cciation
Commercial Real Estate
135 S. LaSalle Street
Chicago IL60603

(LaSalle may be shown as "Mortgagee and Loss Payee As Their lutersts May Appear" until the insurance

agent receives release of interest from the prior lender. At that time, the insurznce policies will need to be
endorsed to show LaSalle as First Mortgagee and Loss Payee.)

7 . The property address must be identified as the insured property.
2950 N. Hart Drive, Franklin Park, lllinois
2917 N, Latoria Lane, Franklin Park, illinois
10628 W. Grand Avenue, Franklin Park, Hllinois
10622 W. Grand Avenue, Franklin Park, lilinois

8 . Allinsurance companies must have the following ratings from AM Best's Aating Guide:

Policy Rating [ A ] Financial Rating [Vl

9 . The insurance documentation must be signed by an authorized representative.
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1.

If the property policy is a blanket policy or limit, LaSalle must receive a schedule of the amount allocated to the
property / rents or the amounts allocated to the property must be indicated on the certificate.

. Coverage must be on an “all risk™ (Special Perils), 100% replacement cost basis without deduction for

foundations and footings, and WITHOUT co-insurance. The co-insurance must be waived or an Agreed Amount
endorsement must be included and either “No Co-insurance” or “Agreed Amount" must be indicated on the
certificate.

. Ordinance or Law coverage providing for demolition and increased cost of construction, must be provided and

indicated on the certificate.

. Other coverages such as earthquake, boiler and machinery (which includes the mechanics of the building,

such as elevators), and flood will be required when these risks are present.

. Rent Loss.or Business Income coverage shall be in an amount equal to 100% of the projected annual rents or

revenue with. 2 rinimum period of indemnity of 12 months, or such greater period as LaSalle may require. This
coverage needs 0 0e written on a Gross Rental Income, Gross Profits or Extended Period of Indemnity form,
not on an actual loss ~us*4ined basis which may terminate as soon as the premises are tenantable or
operational.

. LaSalle Bank National Associzaon and its successors and or assigns

must be named as Additional Insured tor 2!l general liability coverage, with a minimum limit of $2,000,000 for
any one occurrence.

Additional Requirements - Construction Loans

1.

Coverage must be All Risk Builders Risk Course of Con¢triction, including earthquake and flood when these
risks are present. The Builders Risk insurance amount must eovir at least 100% of hard costs and 100% of the
soft costs,

- Under the Evidence of Property form - The builders risk coverage shoud inake the following statement:

“The Generai Contractor (name) and all subcontractors of any tier are nainey insured with respect to
builders' risk."

- Rent coverage must be 100% of the anticipated annual rents (assuming full occupancy) written on a delayed

income basis. The policy shall allow for partial or full occupancy.

. Coverage should alsc include permission to occupy clause.



