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MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS AND FIXTURE
FILING dated as of June 16, 2005 (the “Mortgage "), from Parkway Bank & Trust Company,
not personally, but solely as Trustee under Trust Agreement dated August 11, 1987 and
known as Trust Number 8452 (and not individually) (the “Borrower "), having its principal
office at 7450 Quincy, Willowbrook, Ilinois 60572, to AMERICAN CHARTERED BANK (the
“Mortgagee "), whose address is 1199 East Higgins Road, Schaumburg, Iltinois 60173.

This Mortgage is also a Security Agreement and financing statement under the Uniform
Commercial Code of the State of Illinois and in compliance therewith the following information
is set forth:

L. The names and addresses of the Debtor and Secured Party are:
Debtor: Parkway Bank & Trust Company, as Trustee
c/o Single Site Solutions Corp.
7450 Quincy

Willowbrook, Illinois 60527
Attention: John D. Terzakis

Secured Party: American Chartered Bank
1199 East Higgins Road
Schaumbure, Illinois 60173
Attention: I2ires Olson

Loan Amount: $1,800,000.00

2. The property covered by this Security Agicemsnt and financing statement 1s
described in the Granting Clauses hereof.

3. Some or all of the fixtures, equipment and other proper(y: described herein is or
may become fixtures.

4, The Debtor is the record owner of the real estate described in Exhibit A attached
hereto and made a part hereof.

RECITALS

A, WHEREAS, the Borrower has applied to the Mortgagee for financing to support
its improvements on certain real estate commonly known as 41 West Congress, Chicago,
[llinois (the “Property”); and

B. WHEREAS, the Bank has agreed to extend financial accommodation to Borrower
subject to the terms and conditions set forth herein and in that certain Loan and Security
Agreement entered into by and between the Borrower and the Mortgagee, dated as of June 16,
2005 (the “Loan Agreement”); and
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C. WHEREAS, the Borrower desires to accept such financial accommodation
subject to the terms and conditions set forth herein and in the Loan Agreement; and

D. WHEREAS, in order to secure the Borrower’s obligations (the “Obligations™) as
set forth in the Loan Agreement, the Borrower has agreed to execute this Mortgage in favor of
the Mortgagee; and

E. WHEREAS, the Obligations and all principal, premium, if any, and interest
thereon and all additional amounts and other sums at any time due and owing from, and required
to be paid By the Borrower under the terms of the Loan Agreement and this Mortgage are
hereinafter sorastimes referred to as the “Indebtedness Hereby Secured”; and

F. V/HIREAS, the Borrower is duly authorized under all applicable provisions of
law and its Organizational Documents to exccute and deliver this Mortgage and to mortgage,
convey and assign the Morigaged Property (defined below) to the Mortgagee as security for the
Obligations and all action ard all consents, approvals and other authorizations and all other acts
and things necessary to make this Mortgage the valid, binding and legal instrument for the
security of the Obligations have teen'done and performed.

G. Now, THEREFORE, TH'S. MORTGAGE WITNESSETH: That the Borrower, in
consideration of the premises, the extension of financial accommodation by the Mortgagee and
of the sum of Ten Dollars received by the Boriower from the Mortgagee and other good and
valuable consideration, receipt whereof is hereby. acknowledged, and in order to sccure the
payment of the principal of, premium, if any, and irterest on the Obligations according to its
tenor and effect, and to secure the payment of all other Indebtedness Hereby Secured and the
performance and observance of all the covenants, agrsCments and conditions contained in or
incorporated by reference into the Loan Agreement or this Mor.gage, the Borrower does hereby
grant, warrant, mortgage, assign, pledge, sell, demise, bargain, convey, transfer, set over and
hypothecate unto the Mortgagee, its successors and assigns, forever, WiTH POWER OF SALE, to
the extent permitted by law, and grants to the Mortgagee, its successors.and assigns, forever, a
security interest in and to all and singular the following described properties; tights, interest and
privileges and all of the Borrower’s estate, right, title and interest therein, therzts and thereunder
(all of which properties hereby mortgaged, assigned, pledged and hypothecated o intended so to
be are hereinafter collectively referred to as the “Mortgaged Property”):

GRANTING CLAUSE FIRST
THE PROPERTY
The parcel of land in County of Cook, State of Tllinois, described in Exhibit A attached
hereto and made a part hereof, together with the entire interest of the Borrower in and to all

buildings, structures, improvements and appurtenances now standing, or at any time hereafter
constructed or placed, upon such land, including all right, title and interest of the Borrower, if

2-
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any, in and to all building material, building equipment and fixtures of every kind and nature
whatsoever on said land or in any building, structure or improvement now or hereafter standing
on said land which are classified as fixtures under applicable law and which are used in
connection with the operation, maintenance or protection of said buildings, structures and
improvements as such (including, without limitation, all boilers, air conditioning, ventilating,
plumbing, heating, lighting and electrical systems and apparatus, all communications equipment
and intercom systems and apparatus, all sprinkler equipment and apparatus and all elevators and
cscalators) and the reversion or reversions, remainder or remainders, in and to said land, and
together with the entire interest of the Borrower in and to all and singular the tenements,
hereditaments, easements, rights of way, rights, privileges and appurtenances (o said land,
belonging «r in anywise appertaining thereto, including, without limitation, the entire right, title
and interest o{the Borrower in, to and under any streets, ways, alleys, gores or strips of land
adjoining said 1204, and all claims or demands whatsoever of the Borrower cither in law or in
equity, in possession or expectancy, of, in and to said land, it being the intention of the parties
hereto that, so far as may be permitted by law, all property of the character hereinabove
described, which is now swned or is hereafter acquired by the Borrower and is affixed or
attached or annexed to said atd. shall be and remain or become and constitute a portion of said
land and the security covered by and subject to the lien of this Mortgage, together with all
accessions, parts and appurtenances appertaining or attached thereto and all substitutions,
renewals or replacements of and additions, improvements, accessions and accumulations to any
and all thereof, and together with all renis¢ income, revenues, awards, issues and profits thereof,
and the present and continuing right to make-claim for, collect, receive and receipt for any and
all of such rents, income, revenues, awards, 1zsues and profits arising therefrom or in connection
therewith.

GRANTING CLAUSE SECOND
THE LEASE AND RENTS

All of the Borrower’s estate, right, title, interest, claim and ¢emand as landlord in, to and
under any and all leases of all or any portion of the Mortgaged Property (collectively, a “Lease”),
including all extensions and renewals of the term thereof, and all existing ¢r future amendments,
supplements or modifications of the Lease (and to any short memorandum _foimn. of the Lease
executed for recording purposes), together with all rights, powers, privileges, cptivns and other
benefits of the Borrower as landlord under the Lease, including, without limitziien, (a) the
immediate and continuing right (whether or not an Event of Default under this Mortgage shall
have occurred and be continuing) to receive and collect all rents (whether as fixed rent, basic
rent, percentage rent, additional rent or otherwise), income, revenues, issues, profits, nsurance
proceeds, condemnation awards, bankruptcy claims, liquidated damages, purchase price
proceeds and other payments, tenders and security payable to or receivable by the landlord under
the Lease; (b) the right to make all waivers, consents and agreements; (¢) the right to give and
receive copies of all notices and other instruments or communications; (d) the right to take such
action upon the occurrence of an Event of Default under the Lease, including the
commencement, conduct and consummation of legal, administrative or other proceedings, as
shail be permitted by the Lease or by law; and () the right to do any and all other things
whatsoever which the Borrower or any landlord is or may be entitled to do under the Lease.

3-
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GRANTING CLAUSE THIRD
CONDEMNATION AWARDS

All of the right, title and interest of the Borrower in and to any award or awards ot
scttlements or payments heretofore made or hereafter to be made by any municipal, county, state
or federal authorities to the present or any subsequent owners of the Mortgaged Property,
including without limitation any award or awards, or settlements or payments, hereafter made
resulting from (i) condemnation proceedings or the taking of the Mortgaged Property, or any part
thereof, under the power of eminent domain, or (ii) the alteration of grade or the location or the
discontinuzdcs of any street adjoining the Mortgaged Property or any portion thereof, or (ii1) any
other injury to or decrease in value of the Mortgaged Property; and the Borrower hereby agrees
to execute and doliver from time to time such further instruments as may be requested by the
Mortgagee to confirm such assignment to Mortgagee of any such award, damage, payment or
other compensation.

GRANTING CLAUSE FOURTH
PERSONAL PROPERTY

All tangible and intangible perscnal property now owned or at any time hereafter
acquired by the Borrower of every naturc ard description, and used in any way in connection
with the Mortgaged Property, or any other portisn of the same, including, without limitation, all
inventory, goods, materials; supplies; equipmert, furnishings; fixtures; accounts; accounts
receivable; chattel paper, documents; instruments; money; bank accounts (including, without
limitation, any accounts or reserves held by Mortgagee): security deposits; claims to rebates,
refunds or abatements of real estate taxes or any other Taxes; contract rights, plans and
specifications; permits, licenses, general intangibles; the rights of the Borrower under contracts,
with respect to the Mortgaged Property or any portion thercof; signz, brochures, advertising and
good will in connection with the Mortgaged Property.

GRANTING CLAUSE FIFTH
OTHER AND AFTER-ACQUIRED PROPERTY

Any and all moneys and other property (including each amendment or supplement to any
and all instruments included in the Mortgaged Property) which may from time to time, by
delivery to the Mortgagee or by any instrument, including this Mortgage, be subjected to the lien
hereof by the Borrower or by anyone on the behalf of the Borrower or with the consent of the
Borrower, or which may come into the possession or be subject to the control of the Mortgagee
pursuant to this Mortgage, or pursuant to any instrament included in the Mortgaged Property, it
being the intention of the Borrower and the Mortgagee and it being hereby agreed by them that
all property hereafter acquired by the Borrower and required to be subjected to the lien of this
Mortgage or intended so to be shall forthwith upon the acquisition thereof by the Borrower be as
fully embraced within the lien of this Mortgage as if such property were now owned by the
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Borrower and were specifically described in this Mortgage and granted hereby or pursuant
hereto.

GRANTING CLAUSE SIXTH
PROCEEDS

All proceeds of the conversion, voluntary or involuntary, of any of the foregoing into
cash or other liquidated claims, including, without limitation, all proceeds of insurance and
condemnation awards and payments and all products, additions, accessions, substitutions and
replacemeziis »f any of the foregoing.

SUBJECT, HOWEVER, as to all property or rights in property at any time subject to the lien
hereof {whether novi .cwned or hereafter acquired), to the following:

(a) Thzagreement of the parties hereto that any and all trade fixtures, signs,
furniture, furnishings, £ezipment, machinery or other tangible personal property located
on the Mortgaged Propert;y-not owned by the Borrower, whether or not classified as
fixtures under applicable law, are expressly excluded from the lien and security interest
created by this Mortgage, and-that the same shall in no instance be deemed to be
encompassed within the term “Nie:#gaged Property”; and

(b)  The Permitted Encumbrapses, as defined in Section 1 hereof.

TO HAVE AND TO HOLD the Mortgaged Property unto the Mortgagee and its successors
and assigns, with the purpose of securing performance of each agreement, covenant and warranty
of the Borrower contained in the Operative Agreements and payment of all Indebtedness Hereby
Secured.

IN TRUST, NEVERTHELESS, WITH POWER OF SALE (to the extou permitted by law), upon
the terms and trusts herein set forth for the benefit and security of all present and future holders
of the Obligations in accordance with their terms and all other sums payabie hereunder or under
the Loan Agreement, and for the performance and observance of the Gbligations and this
Mortgage, all as herein set forth.

PROVIDED, NEVERTHELESS, and these presents are upon the express condition that if the
Borrower performs the covenants herein contained and pays to the Mortgagee, 1fs successors or
assigns, the full amount of all Indebtedness Hereby Secured and all other sums due or payable
hereunder or under the Loan Agreement, the estate, right and interest of the Mortgagee in the
property hereby conveyed shall cease and this Mortgage shall become nult and void.

Tt is agreed and understood by the parties hereto that:

1. This Mortgage is intended to and shall constitute security for the
Indebtedness Hereby Secured.
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2. Any part of the security herein described, and any security described in
any other mortgage, assignment of lease or other instrument now or hereafter given to
secure the indebtedness which is secured by this Mortgage, may be released by the
Mortgagee without affecting the lien hereof on the remainder.

3. The Borrower for itself and all who may claim through or under it waives
any and all right to have the property and estates comprising the Mortgaged Property
marshalled upon any foreclosure of the lien hereof, or to have the Mortgaged Property
hereunder and the property covered by any other mortgage or assignment of lease
securing the Obligations marshalled upon any foreclosure of any of said deeds of trust or
assignrments of leases, and agrees that any court having jurisdiction to foreclose such lien
may order the Mortgaged Property sold as an entirety.

4. Upon the occurrence of an Event of Default hereunder, the Mortgagee has,
among other things, the right to foreclose on the Mortgaged Property and dispose of the
same. The Mirtozgee’s deed or other instrument of conveyance, transfer or release
(which, if permitted by law, may be in the name of the Mortgagee or as attorney for the
Borrower and the Moftgagee hereby is irrevocably appointed) shall be effective to
convey and transfer to th: grantee an indefeasible title to the property covered thereby,
discharged of all rights of redemotion by the Borrower or any person claiming under 1t,
and to bar forever all claims by ‘he Borrower or the said Mortgagee to the property
covered thereby and no grantee frem the Mortgagee shall be under any duty to inquire as
to the authority of the Mortgagee to execnte the same, or to see to the application of the
purchase money.

5. The Borrower does hereby ‘rrevocably constitute and appoint the
Mortgagee, its true and lawful attorney with fuil powver of substitution, for it and in its
name, place and stead, to ask, demand, collect, recvive receipt for, sue for, compound
and give acceptance for any and all rents, income and(cther sums which are assigned
under the Granting Clauses of this Mortgage with fuil ower to scttle, adjust or
compromise any claim thereunder as surely as the Borrower vould itself do and to
endorse the name of the Borrower on all commercial paper given ‘il payment or in part
payment thereof, and in its discretion to file any claim or take-auy other action or
proceedings either in its own name or in the name of the Borrower or otuerwise, which
the Mortgagee may reasonably deem necessary or appropriate to protect and preserve the
right, title and interest of the Mortgagee in and to such rents and other sums and the
security intended to be afforded by this Mortgage.

SECTION 1. DEFINITIONS.
The following terms shall have the following meanings for all purposes of this Mortgage
(any capitalized terms not otherwise defined herein shall have the meanings set forth therefor in

the Reimbursement Agreement):

“Bankruptcy Claims” is defined in Section 2.1 8(a) of this Mortgage.
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“Bankruptcy Code” is defined in Section 2.18(a) of this Mortgage.

“Borrower” shall mean Parkway Bank & Trust Company, not personally, but solely as
Trustee under Trust Agreement dated August 11, 1987 and known as Trust Number 8452, and its
successors and assigns.

“Default” shall mean any event which would constitute an Event of Default if any
requirement in connection therewith for the giving of notice, or the lapse of time, or the
happening of any further condition, event or action had been satisfied.

“Deiavlt Rate” shall mean that rate of interest per annum expressed hereunder or in the
Operative Agreements, plus five percent (5.00%) per annum.

“Environweriol Legal Requirement” provisions of law, statute, ordinances, rules,
regulations, judgmerits, Virits, injunctions, decrees, orders, awards and standards promulgated by
the government of the United States of America or any foreign government or by any state,
province, municipality or ofiier political subdivision thereof or therein or by any court, agency,
instrumentality, regulatory auihority or commission of any of the foregoing concerning the
protection of, storage or disposal ‘of, or regulating the discharge of Hazardous Materials into, the
environment.

“Event of Default” shall mean any-events specificd in Section 5 hereof after the
expiration of any grace or cure periods set forth therein.

“Event of Loss” with respect to the Morigaged Property shall mean any casualty or
condemnation.

“Cyarantor” shall mean John D. Terzakis acting as guarantor under the Guaranty dated
as of June 16, 2005.

“Guaranty”’ shall mean that certain guaranty dated as of even daie herewith executed and
delivered by the Guarantor.

“Hazardous Substances” shall mean any hazardous, toxic or harful chemical,
substance, waste, material, byproduct, pollutant, contaminant, compound or produci; including
without limitation, asbestos, polychlorinated byphenyls, petroleum products (including crude oil
or any fraction thereof), flammable explosives, radioactive materials, mold, mildew, infectious
substances or raw materials which include hazardous constituents and any other substance or
material the exposure, use, disposal or handling of which and the quantity of which is regulated

by any Environmental Legal Requirement.

“Indebtedness” of any Person shall mean, without duplication (a) all obligations of such
Person for borrowed money or which have been incurred in connection with the acquisition of
property or assets, (b) rents payable by such Person under all leases (whether or not capitalized
on the books of such Person in accordance with generally accepted accounting principles) having
a fixed term of one year or more from the original date or which are renewable or extendible by

-
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the lessee for a period or periods aggregating one year or more from the original date, (c) all
indebtedness, obligations and liabilities secured by any lien existing on property owned by such
Person subject to such lien, whether or not such indebtedness, obligations or liabilities have been
assumed, and (d) all guarantees, including that of the Guarantor (whether by discount or
otherwise), endorsements (other than for collection or deposit in the ordinary course of business)
and other contingent obligations to purchase, or otherwise acquire, or become liable upon or in
respect of, the indcbtedness, obligations or liabilitics of any Person or other entity whether or not
reflected in the balance sheet of such Person.

“Indebtedness Hereby Secured” is defined in Recital D hereto.

“Invesimnent Grade” shall mean a rating of “BBB” or better, as rated by Standard &
Poor’s Rating Secvices, a division of The McGraw-Hill Companies, or “Baa” or better, as rated
by Moody’s InvestorService, Inc.

“Loan " is defined in Recital A hereto.
“Loan Agreement " is d¢tined in the Recitals hereto.

“Mortgaged Property” is de/inzd in the Recitals hereto.

“Mortgagee” shall mean Americar. Chartered Bank and its successors and assigns.
“Note” is defined in the Recitals hereto.
“Obligations " is defined in the Recitals hereto

“Operative Agreements” shall mean, collectively, f1e Loan Agreement, this Mortgage,
the Guaranty, the Environmental Indemnity Agreement and the 2Note and any other agreements,
instruments and documents, including without limitation, guarant:¢s,/mortgages, deeds of trust,
notes, pledges, powers of attorney, consents, assignments, contracts, notices, security
agreements, leases, financing statement and all other written matter hetciofore, now and/or from
time to time hereafter executed by and/or on behalf of the Borrower deliverzd fo the Mortgagee.

“Organizational Documents” of any entity shall mean (a) in the case of a'corporation,
the Articles or Certificate of Incorporation (or the equivalent of such items under siaie law) and
the By-laws of such corporation, (b) in the case of a limited liability company, the Certificate of
Existence and the Operating Agreement of such limited liability company, (c) in the case of a
trust, the trust agreement, (d) any equivalent documents, {0 the foregoing under the State law
where such entity was organized or formed.

“Deymitted Encumbrances” shall mean the liens described in clauses (a) through (h) of
Section 2.17 of this Mortgage.

“Person” shall mean an individual, partnership, limited liability company, corporation,
trust or unincorporated organization.
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“Rents” is defined in Section 2.18(a) of this Mortgage.
“Restoration” is defined in Section 4.1 of this Mortgage.
“Restoration Funds” is defined in Section 4.1 of this Mortgage.

“Security” shall have the same meaning as in Section 2(1) of the Securities Act of 1933,
as amended.

“Subsidiary”’ shall mean any Person of which more than 50% (by number of votes) of the
membershiy interest is owned and controlled by the Borrower and/or one or more beneficiaries
of the Trust.

“Uniforin-Crinmercial Code” shall mean the Uniform Commercial Code as in effect in
the State of [llinois, asainended.

SECTION 2. GENERAL _OVENANTS AND WARRANTIES.

From and after June _, 2005 (the “Closing Date”) and continuing so long as any amount
remains unpaid on the Indebtedness Hereby Secured, the Borrower covenants that:

Section 2.1.  Office for Notices.' The Borrower will keep an office at 7450 Quincy,
Willowbrook, IL 60527 where notices, presentations and/or demands to or upon the Borrower in
respect of said Loan Agreement or this Mortgage may be given or made, until such time as the
Borrower shall so notify the Mortgagee of any changz of Jocation of such office.

Section 2.2 Maintenance of Existence, Rights. The-Dorrower will at all times preserve
and keep in full force and effect its existence and will obtain and‘maintain in full force and effect
all franchises, privileges, rights, licenses and permits and ali cther consents, approvals and
authorizations of any governmental authority necessary for the owne:ssip and efficient operation
and maintenance of its business and property which failure to obtain and maintain would
materially and adversely affect the properties, business, prospects, profits or condition of the
Borrower.

Section 2.3.  Negative Covenants. The Borrower will not:

(a)  without the Bank’s prior written consent, engage in any business other
than the ownership of the Mortgaged Property and the financing thereof;

(b)  be or become liable in respect of any guaranty;

(c) incur any Indebtedness other than (i) under Loan Agreement, the Note or
the Operative Agreements, (ii) taxes and assessments not yet due and payable and items
being contested in good faith pursuant to Section 2.16, (iii) trade payables incurred in the
ordinary course of business, and (iv) obligations under the Lease;




0517334103 Page: 13 of 38

UNOFFICIAL COPY

(d)  make, or permit to remain outstanding, any investment, loan or advance
to, or own or acquire any stock or Securities of, any Person except that the Borrower may
make any advance required to be made to satisfy its obligations under the Operative
Agreements to which the Borrower is a party;

(¢)  pay or declare any dividend, or make any other distribution if, after giving
effect thereto, a Default or Event of Default would exist;

(N enter into any lease of any of the Mortgaged Property, whether as lessor or
as lessee without the consent of the Mortgagee, which consent will not be unreasonably
witliheld or delayed;

(g)-  sell, transfer, exchange or otherwise dispose of the Mortgaged Property or
any part’6r mortion thereof, except as expressly permitted by this Mortgage, or with the
prior written consent of mortgagee, which consent should not be unreasonably withheld
or delayed,;

(h)  permit zny direct or indirect holder or owner of an equity, ownership,
membership, partnership, ‘or voting interest in the Borrower to sell, transfer, exchange or
otherwise dispose of such inlferest in any transaction or series of transactions that would
result in a different Person or ¢ntity holding or owning, directly or indirectly, a
controlling interest in the Borrowcr than held or owned such controlling interest on the
Closing Date; provided, however, that intetests may be transferred to family members or
trusts for estate planning purposes witheu! restriction or among joint venturers of the
Borrower or among the partners of the parttierships which comprise the joint venturers of
the Borrower;

(1 institute proceedings to be adjudicatea harkrupt or insolvent, or consent to
the institution of bankruptcy or insolvency proceedings dgzinst it, or file a petition under
state law relating to bankruptcy or insolvency, or conseri-to the appointment of a
receiver, liquidator, assignee, trustee or sequestrator (or otner| vimilar official) of the
Borrower, or a substantial part of its property, or make any assignent for the benefit of
creditors, or, except as required by law, admit in writing its inability‘te pay its debts
generally as they become due, or take any Borrower action in furtherarce of any such
action;

(1) amend or modify any special purpose or separateness provisions in the
Organizational Documents of the Borrower; or

(k) create, organize or establish any Subsidiary.

Section 2.4.  Mergers and Consolidations. The Borrower will not consolidate with or
be a party to a merger with any other Person.

Section 2.5.  Financial Information and Reports. The Borrower will keep proper books
of tecord and account in which full, true and correct entries will be made of all dealings or

-10-
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transactions of or in relation to the business and affairs of the Borrower in accordance with the
accounting basis used for income tax purposes and will furnish to the Mortgagee:

(a) As soon as available and in any event within 120 days after the close of
each fiscal year of the Borrower, copies of:

(1) a balance sheet of the Borrower as of the close of such fiscal year,
and

(i)  a statement of operating income, retained earnings and cash flows
of the Borrower for such fiscal year,

in cachcase setting forth in comparative form the figures for the preceding fiscal year, all
in reasoiablr detail and accompanied by a certificate of an officer of the Borrower to the
effect that sveii-financial statements have been prepared in accordance with the
accounting basis 1ised for tax purposes, are complete and correct and present fairly, in all
material respects, the Tinancial condition of the Borrower; provided, that if the financial
statements required by this paragraph (a) shall be prepared by a firm of independent
public accountants, then (n licu of a statement certified by an officer of the Borrower,
copies of such statements shall be furnished to the Mortgagee at the times required by the
preceding provisions of this paragraph (a).

(b)  Within the periods provided in paragraph (a) above, the written statement
of the Borrower, signed by an authorized officer of the Borrower, stating whether, to the
best of his knowledge, there existed as of th< date of such financial statements and on the
date of the certificate any Default or Event of Default, and specifying the nature and
period of existence thereof and the action the Borroyser is taking and proposes to take
with respect thereto; and

(¢)  Such additional information as the Mortgag:e. may reasonably request
concerning the Borrower.

The Borrower will permit the Mortgagee (or such Persons as the Mortgages 12ay designate) to
visit and inspect the Mortgaged Property under the Borrower’s guidance, to cxamine all of its
books of account, records, reports and other papers, to make copies and extracts therairom and to
discuss its affairs, finances and accounts with its officers, agents and representatives, all at such
reasonable times and as often as any such holder may reasonably desire; provided, that at any
time when an Event of Default shall have occurred and be then continuing, such visit and
inspection shall be at the expense of the Borrower.

Section 2.6, Notice of Default. The Borrower will, immediately upon an officer or
member of the Borrower acquiring actual knowledge of a Defauit or Event or Default, furnish a
written notice to the Mortgagee specifying the nature and period of existence of such condition
or event and what action the Borrower is taking or proposes to take with respect thereto.

-11-
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Section 2.7.  Mortgage Title Insurance Policy. The Borrower will, within 60 days
following the Closing Date, at its own cost and expense, procure and deliver to the Mortgagee or
its counsel an ALTA Policy issued by a title insurance company acceptable to the Mortgagee
which policy shall be not less than the principal amount of the Note cxecuted and delivered on
the Closing Date covering the Mortgaged Property showing marketable fee title to the
Mortgaged Property to be in the Borrower, subject only to Permitted Encumbrances, which
policy shall also insure the Mortgagee against all loss or damage sustained by reason of this
Mortgage not being a first and paramount lien at the date of such policy upon title to the
Mortgaged Property and which policy shall be dated the Closing Date and shall otherwise be in
form and substance satisfactory to the Mortgagee.

Sectio’2.8.  Payment of Certain Taxes. The Borrower covenants and agrees to pay all
taxes, assessmentsand governmental charges or levies imposed upon this Mortgage or the Loan
Agreement or any fiher Indebtedness Hereby Secured (other than income or franchise taxes
imposed upon Mortgagee}.

Section 2.9.  Owneship.of Mortgaged Property. The Borrower covenants and warrants
that it has good and marketatie title to the Mortgaged Property hereinbefore conveyed to the
Mortgagee free and clear of all'liens, charges and encumbrances whatever except Permitted
Encumbrances, and the Borrower has full right, power and authority to grant, warrant, mortgage,
pledge, assign, sell, demise, bargain, Lypsthecate, convey, grant a security interest in, transfer
and set over the same to the Mortgagee fo. the-uses and purposes in this Mortgage set forth; and
the Borrower will warrant and defend the titi= to the Mortgaged Property against all claims and
demands whatsoever. Without limiting the foregeing, the Borrower represents and warrants that
the restrictions, exceptions, reservations, limitations, fiiterests and other matters, 1f any, set forth
immediately following the specific descriptions of tnz varcels of land in Exhibit A attached
hereto, together with all other restrictions, exceptions, reservations, limitations, interests and
other matters, if any, existing on the date of execution and Jdelivery of this Mortgage, do not in
the aggregate impair the value of the Mortgaged Property or{imaterially adversely affect the
utility, structural integrity or beneficial enjoyment of the Morigagzd. Property for the uses to
which the Mortgaged Property is being put.

Section 2.10. Further Assurances. The Borrower will, at its own expeuse, do, execute,
acknowledge and deliver all and every further act, deed, conveyance, transfer and assurance
necessary or proper for the better assuring, conveying, assigning and confirming unto the
Mortgagee all of the Mortgaged Property, or property intended so to be, whether now owned or
hereafter acquired provided such acts and assurances shall not operate to modify the terms of this
Mortgage or the Loan Agreement.

Section 2.11. Reserved.

Section 2.12. Reserved.

Section 2.13. Reserved.

-12-
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Section 2.14.  Maintenance of Mortgaged Property, Other Liens, Compliance with Laws,
Etc. (a) The Borrower shall (i) subject to Sections 3 and 4 hereof, promptly repair, restore or
rebuild any buildings or improvements now or hereafier located on the Mortgaged Property
which may become damaged or be destroyed, (ii) keep the Mortgaged Property in good
condition and repair, ordinary wear and tear excepted, without waste, and free from all claims,
hens, charges and encumbrances other than Permitted Encumbrances, (ii1} pay when due any
indebtedness which may be secured by a lien or charge on the Mortgaged Property which does
not constitute a Permitted Encumbrance, and upon request exhibit satisfactory evidence of the
discharge of such lien to the Mortgagee, (iv) comply with all requirements of law or municipal
ordinances with respect to the Mortgaged Property and the use thereof (including, without
limitation, 207 law or municipal ordinance with respect to environmental protection or hazardous
wastes), failure to comply with which would result in any material interference with the use or
operation of tne Mortgaged Property by the Borrower, (v) promptly procure, maintain and
comply with all'permits, licenses and other authorizations required for the use of the Mortgaged
Property or any erectisi-installation, operation and maintenance of the Mortgaged Property or
any part thereof, and (vi) make no material alterations in said Mortgaged Property except as
required by law or municipal, ordinance or which do not impair the value of the Mortgaged
Property.

(b)  Notwithstanding clause i) or (iv) of subsection 2.14(a) above, the Borrower may,
(i) construct upon the Mortgaged ‘Property additional buildings, structures and other
improvements and (ii) install, assemble and-place upon the Mortgaged Property any trade
fixtures, signs, furniture, furnishings, equipment, machinery and other tangible personal property
used or useful in the business of the Borrower, as tae case may be, whether or not classified as
fixtures under applicable law. All such buildings, stivctures and other improvements shall be
and remain part of the realty and shall be subject to ihis Mortgage. Such trade fixtures, signs,
furniture, furnishings, equipment, machinery and othet tangile personal property shall be and
remain the property of the Borrower, shall not be deemed part.0f the Mortgaged Property for
purposes of condemnation or casualty, and the Borrower, may remove the same from the
Mortgaged Property at any time prior to the expiration or earlier termipation of this Mortgage,
provided that the Borrower, at its expense, shall repair any damage to e Mortgaged Property
resulting from such removal.

(c)  Any repair, restoration, rebuilding, substitution, replacemeit, modification,
alteration of or addition to the Mortgaged Property pursuant to this Section 2.} must not
(provided that to the extent any action is required by law or ordinance, the Borrower shall use
best efforts to ensure that such action does not) impair the market value or usefulness of the
Mortgaged Property for use in the ordinary course of business; shall be performed in a good and
workmanlike manner and be expeditiously completed in compliance with all laws, ordinances,
orders, rules, regulations and requirements applicable thereto, including to the extent necessary
to maintain in full force and effect the policies of insurance required by Section 2.15 hereof. All
costs and expenses of each such repair, restoration, rebuilding, substitution, replacement, the
discharge of all liens filed against the Mortgaged Property arising out of the same, together with
all costs and expenses necessary to obtain any permits or licenses required in connection
therewith shall be promptly paid by the Borrower.

13-
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(d)  The Borrower will only use and operate the Mortgaged Property, or permit the
same to be used and operated, for any lawful purpose.

Section 2.15. Insurance. (2) The Borrower will continuously maintain, or will cause to
be continuously maintained, the following-described insurance coverage:

(1)  Casualty insurance against loss and damage by all risks of physical loss or
damage, including fire, windstorm, flood, earthquake and other risks covered by the so-
called “special form” form of casualty policy with replacement cost and agreed amount
endorsements; provided, however, that the amount of such insurance with respect to the
Morigsged Property shall not at any time be less than 100% of the full insurable
replaceinent value of the Mortgaged Property, exclusive of foundations and excavations,
from tirne ta time;

(2) ~ Lomprehensive public liability insurance on an “occurrence basis” or a
“claims made basis” against claims for “personal injury” including without limitation
bodily injury, death o property damage occurring on, in or about the Mortgaged Property
and the adjoining streets, sidewalks and passageways, provided that such insurance shall
afford immediate minimum protection to a limit of not less than $2,000,000 per person
and accident and not less that $1,000,000 for property damage liability.

(b)  Any insurance coverage mainteined in accordance with Section 2.15(a) shall be
written by insurance companies of recognized national standing and with a rating of A- or better
by A.M. Best Borrower or an equivalent rating by an NAIC-approved rating organization and
authorized to do business in the State of Illinois 2ad (1) shall name the Borrower and the
Morigagee as additional insureds, as their interests may appear, (2) in the case of policies
covering loss or damage to the Mortgaged Property, shiall previde that such losses, if any, shall
be payable solely to the Mortgagee or, at the direction of the Meitgagee, the depository under a
standard mortgagee loss payable clause satisfactory to the Mortgaisee, (3) shall provide that the
Mortgagee’s interest shall be insured regardless of any breach or'vialation by the Borrower of
any warrantics, declarations or conditions contained in such policies, \4) such insurance, as to the
interest of the Mortgagee therein, shall not be invalidated by the use ux, operation of the
Mortgaged Property for purposes which are not permitted by such pelicics, nor by any
foreclosure or other proceedings relating to the Mortgaged Property, nor by chapge in title to or
ownership of the Mortgaged Property, (5) the insurers shall waive any right of subrogation of the
insurers to any set-off or counterclaim or any other deduction, whether by atiachment or
otherwise, in respect of any liability of the Borrower, (6) if any premium or installment is not
paid when due, or if such insurance would lapse or be canceled, terminated or materially
changed for any reason whatsogver, the insurers will promptly notify the Mortgagee and any
such lapse, cancellation, termination or change shall not be effective as to the Mortgagee for 30
days after receipt of such notice, (7) appropriate certification shall be made to the Mortgagee by
each insurer with respect thereto, and (8) shall provide for deductible in amounts not in excess of
amounts as is customary for companies similarly situated and owning properties in the State of
Ilinois similar to the Mortgaged Property. Provided no Default or Event of Default has occurred
or is continuing, the loss, if any, under any policy pertaining to loss by reason of damage to or
destruction of any portion of the Mortgaged Property shall be adjusted with the insurance
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companies by the Borrower, subject to the reasonable approval of the Mortgagee if the loss
exceeds $50,000 The loss so adjusted shall be paid to the Mortgagee pursuant to said loss
payable clause unless said loss is $50,000 or less in which case said loss shall be paid directly to
the Borrower, provided no Default or Event of Default has occurred and is continuing, in which
event any such loss shall be paid to the Mortgagee.

(c)  The Borrower shall furnish the Mortgagee with certificates or other satisfactory
evidence of maintenance of the insurance required hereunder and with respect to any renewal
policy or policies shall furnish certificates evidencing such renewal not less than 30 days prior to
the expiration date of the original policy or renewal policies. All such policies shall provide that
the same 4all not be canceled without at least 30 days’ prior written notice to each insured
named thereir:

Section 7.16.—~Payment of Taxes and Other Charges. The Borrower will pay and
discharge before the sums shall become delinquent, together with interest and penalties thereon,
if any, (a) all taxes, assessments (including assessments for benefits from public works or
improvements whenever begun or completed), levies, fees, water, sewer, electrical and other
utility service rents and charges. and all other governmental charges, general and special,
ordinary and extraordinary, and whether or not within the contemplation of the parties hereto,
which are at any time levied upon ¢r ussessed against it or the Mortgaged Property or any part
thereof or upon this Mortgage or the Indehiedness Secured Hereby, or upon the revenues, rents,
issues, income and profits in respect of the Mortgaged Property, or arising in respect of the
occupancy, use or possession thereof, which failure to pay would result in the creation of a lien
upon the Mortgaged Property or any part thereos,-47 upon the revenues, rents, issues, income and
profits of the Mortgaged Property or in the diminuron thereof or would result in any material
interference with the use or operation of the Mortgaged Property by the Borrower, (b) all
franchise, excise and other taxes, fees and charges asscssed. lzvied or imposed in respect of its
corporate existence or its right to do business in any state, () aincome, excess profits, excise,
sales, franchise, gross receipts and other taxes, duties or Impos’s, whether of a like or different
nature, assessed, levied or imposed by any govemmental author%y-on it or the Mortgaged
Property, or any portion thereof, or upon the revenues, rents, issues, ircome and profits of the
Mortgaged Property if the failure to pay any such tax, duty or impost might-tesult in the creation
of a lien upon any asset of the Borrower or the Mortgaged Property or any par: thereof or upon
the revenues, rents, issues, income and profits of the Mortgaged Property or in-the diminution
thereof, and whether or not any such tax, duty or impost is payable directly by the Britower or is
subject to withholding at the source and (d) all lawful claims and demands of mechanics,
laborers, materialmen and others which, if unpaid, might result in the creation of a lien on the
Mortgaged Property or upon the revenues, rents, issues, income and profits of the Mortgaged
Property and, in general, will do or cause to be done everything necessary so that the lien hereof
shall be fully preserved, at the cost of the Borrower, without expense to the Mortgagee.

Nothing in this Section 2.16 shall require the payment of any sum which is required to be
paid by the Borrower pursuant to this Section 2.16 so long as the Borrower shall in good faith
contest its obligation so to do by appropriate proceedings which will prevent the forfeiture or
sale of any property of the Borrower or any material interference with the use or operation
thereof by the Borrower, during the pendency of such proceedings and shall set up a reserve,
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reasonably adequate, in the opinion of any manager, any member, any partner, any shareholder,
the President or any Vice President of the Borrower against any such payment.

Section 2.17. Limitation on Liens. The Borrower will not create or incur or suffer to be
incurred or to exist, any morigage, pledge, security interest, encumbrance, lien or charge of any
kind upon the Mortgaged Property, whether now owned or hereafter acquired, or upon any
income or proceeds therefrom, except the following:

(@)  liens or encumbrances as set forth on Exhibit B attached hereto and made
a part hereof;

‘b) liens for property taxes and assessments or governmental charges or levies
and liéns' securing claims or demands of mechanics and materialmen, provided that
payment thereof is not overdue or, if overdue, is being contested in good faith by
appropriate actions or proceedings;

(c)  lens sl or resulting from any judgment or award, the time for the appeal
or petition for rehearing of which shall not have expired, or in respect of which the
Borrower shall at any tirie in good faith be prosecuting an appeal or proceeding for a
review and in respect of whith a stay of execution pending such appeal or proceeding for
review shall have been secured,

(d)  liens, charges, encumbrances and priority claims incidental to the conduct
of business or the ownership of propettizs-and assets (including warehousemen’s and
attorneys’ liens and statutory landlords’ hiensj,and deposits, pledges or liens to secure
payment of premiums on insurance purchased i the usual course of business or In
connection with sclf-insurance or in connectiop-with workmen’s compensation,
unemployment insurance or social security legislatian, ot to secure the performance of
bids, tenders or trade contracts, or to secure statutory obiigations, surety or appeal bonds
or other liens of like general nature incurred in the ordinary c-mrse of business and not in
connection with the borrowing of money, provided in each case, the obligation secured is
not overdue or, if overdue, is being contested in good faith by appropriate actions or
proceedings;

()  minor survey exceptions or minor encumbrances, ‘c2scments or
reservations of, or rights of others for rights-of-way, utilities and other similar purposes,
or zoning or other restrictions as to the use of real properties, which encumbrances,
casements, reservations, rights and restrictions do not in the aggregate materially detract
from the value of said properties or materially impair their use in the operation of the
business of the Borrower;

(H the lien of this Mortgage;

(g)  the lien of any permitted lease to any Person, as lessee; provided that the
licn thereof shall be subject to terms acceptable to the Mortgagee; and
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(h)  easements, rights of way, reservations, restrictive agreements, servitudes
and rights of others against the Mortgaged Property which are listed on Schedule B to the
ALTA Title Insurance Policy delivered to the Mortgagee following the Loan by the
Morigagee.

Section 2.18.  Assignment of Lease. For good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and to further secure the payment and
performance by Borrower of all obligations under the Loan Agreement, this Mortgage and the
other Operative Agreements, the Borrower hereby absolutely and unconditionally assigns,
transfers and grants to the Mortgagee the following property, rights, interests and estates, now
owned, or héreafter acquired, by Borrowet:

(a) ~. Leases. All existing and future leases, affecting the use, enjoyment, or
occupancy ofall or any part of the Mortgaged Property, and the right, title and interest of
Borrower, its Succassors and assigns, therein and thereunder.

(b)  Other Agreements. All other agreements, whether or not in writing,
affecting the use, enjoyment or occupancy of the Mortgaged Property or any portion
thercof now or hereafter 11ade, together with any extension, renewal or replacement of
the same, this assignment ¢f other present and future leases and present and future
agreements being cffective withou( further or supplemental assignment. The leases
described in  Section 2.18(a)(1) ' and- the other agreements described in this
Section 2.18(a)(ii), together with all other present and future leases and present and future
agreements and any amendments, modifications, extensions or renewals thereof are
collectively referred to as the “Leases.”

(c) Rents.  All rents, additionai rents,, Tevenues, income, proceeds,
reimbursable amounts, issues and profits arising from the Leases and any cash or security
deposited in connection therewith (including, without limatation, all oil and gas and other
mineral royalties and bonuses) payable by any tenant upder, any of the Leases or
otherwise, for or in cormection with the use, enjoyment and occupancy of the Mortgaged
Property (collectively, the “Rents .

(d)  Bankruptcy Claims. All of Borrower’s claims and rights {the “Bankruptcy
Claims”’) to the payment of damages arising from any rejection by a lessce of any Lease
under the Bankruptcy Code, 11 U.S.C. §101 ef seq., as the same may be amended (the
“Bankrupicy Code”).

(¢)  Proceeds. All proceeds from the sale or other disposition of the Leases,
the Rents and the Bankruptcy Claims.

H Other.  All rights, powers, privileges, options and other benefits of
Borrower as lessor under the Leases, including without limitation, (i) the immediate and
continuing right to make claims for, receive, collect and receipt for, all Rents payable or
receivable under the Leases (and to apply the same to the payment of the Indebtedness
Hereby Secured, and to do all other things which Borrower or any lessor is or may
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become entitled to do under the Leases; (ii) the right to pursue and collect any claim in
bankruptey proceedings of any tenant; (iii) the right to accept or reject any offer made by
a tenant pursuant to its Lease to purchase the Property or any part thereof and any other
property subject to a Lease and to perform all other necessary or appropriate acts with
respect to such purchases; (iv) the right to make all waivers and agreements, to give and
receive all notices, consents and releases, and to take such action upon the happening of a
default beyond applicable cure periods, if any, under any Lease as Borrower shall have
the right under any of the Leases or at law to take, including the right to commence,
conduct and consummate eviction proceedings; (v) the right, at Mortgagee’s option to
enter upon the Property in person, by agent or by court-appointed receiver; and (vi)
Borrower’s irrevocable power of attorney, coupled with an interest, to take any and all of
the actions set forth in this Mortgage and any or all other actions designated by
Mortgage: for the proper management and preservation of the Mortgaged Property.

This assignmcni-of Leases is a perfected present, absolute, direct and unconditional
assignment and transfer ¢f all Borrower’s right, title and interest in and to, but not obligations
under, the Leases and the Reviiz made in consideration of the loan by Mortgagee to Borrower and
as additional security for the repayment of the Indebtedness Hereby Secured.

The assignment of leases and r2nts set forth in this Section 2.18 shall run with the land
and be good and valid against the Borrcwer or those claiming by, under or through the Borrower,
from the date hereof and such assignment chall-continue to be operative during the foreclosure or
any other proceeding taken to enforce this Mortgage. In the event of a sale or foreclosure which
shall result in a deficiency, such assignment shail stand as security during the redemption period
for the payment of such deficiency. The Mortgages chall be permitted, at its sole option, to
exercise remedies under such assignment separately 4irom remedies exercised against other
portions of the Mortgaged Property.

Section 2.19. Advances. If the Borrower shall fail” o comply with the covenants
contained herein or in the Loan Agreement and incorporated herein b reference, the Mortgagee,
after five business days’ prior written notice to the Borrower and withcut waiving or releasing
any obligation or Default, may (but shall be under no obligation to) at any ‘imi¢ thereafter make
such payment or perform such act for the account and at the expense of the-Eocower, and may
enter upon the Mortgaged Property or any part thereof for such purpose and talke-a!l such action
thereon as, in the opinion of the Mortgagee, may be necessary or appropriate therefor) All sums
so paid by the Mortgagee and all costs and expenses (including without limitation, reasonable
attorneys’ fees and expenses) so incurred, together with interest thereon at the Default Rate from
the date of payment or incurrence, shall be secured hereby in priority to the indebtedness
evidenced by the Obligations and shall be paid by the Borrower to the Mortgagee on demand.
The Mortgagee in making any payment authorized under this Section relating to taxes or
assessments may do so according to any bill, statement or estimate procured from the appropriate
public office without inquiry into the accuracy of such bill, statement or estimate or into the
validity of any tax assessment, sale, forfeiture, tax lien or title or claim thereof.

Section 2.20. Recordation. The Borrower will, at its own expense, cause this Mortgage,
all supplements hereto, and any financing statements and continuation statements required by
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law, including the Uniform Commercial Code, in respect hereof and thereof at all times to be
kept recorded and filed at its own expense in such manner and in such places as may be required
by law in order to fully preserve and protect the rights of the Mortgagee hereunder and
thereunder, and will furnish to the Mortgagee promptly after the execution and delivery of this
Mortgage, and supplement hereto an opinion of counsel stating that, in the opinion of such
counsel, this Mortgage, or such supplement, as the case may be, has been properly recorded or
filed for record so as to make effective of record the lien intended to be created hereby and/or
thereby. Mortgagee hereby specifically consents to any financing statements and/or financing
statements and continuation statements or other filings related to this Mortgage being made
electronically, to the extent permitted by law. Borrower hereby authorizes Mortgagee to file, in
the name «f Borrower or otherwise, financing statements and continuation statements with
regard to any-diled financing statements. Borrower hereby irrevocably appoints Mortgagee, or
any agent designated by Mortgagee, its true and lawful attorney-in-fact, which power is coupled
with an interesi 2o with full power of substitution, to execute, acknowledge and deliver
financing statements i i name of Borrower if Borrower fails or refuses to do so.

Section 2.21. After-/cauired Property. Any and all property hereafter acquired which is
of the kind or nature described“in the Granting Clauses hereof and is or is intended to become a
part thereof, shall ipso facto, and without any further conveyance, assignment or act on the part
of the Borrower or the Mortgagee tecome and be, subject to the lien of this Mortgage as fully
and completely as though specifically described herein; but nevertheless the Borrower shall from
time to time, if requested by the Mortgages,. execute and deliver any and all such further
assurances, conveyances and assignments thereof as the Mortgagee may reasonably require for
the purpose of expressly and specifically subjeciing to the lien of this Mortgage any and all such

property.

Section 2.22.  Environmental Indemnity. The Botrower agrees to defend, indemmify and
hold Mortgagee harmless from and against any and all costs.-penalties, damages, expenses,
and/or liabilities (including reasonable attorneys’ fees) which Mioitgagee may suffer as a result
of a claim, suit, or action regarding the existence (or claimed existence) on or under the
Mortgaged Property of any Hazardous Substances (whether caused by the Borrower or any other
party), and/or regarding the removal, remediation and cleanup of same.

Section 2.23. Separate Identity. The Botrower will maintain books, zerords, financial
statements and bank accounts separate from those of its affiliates and any constitment party and
the Borrower will file its own tax returns. The Borrower shall maintain its bocks, records,
resolutions and agreements as official records. The Borrower will be, and at all times will hold
itself out to the public as, a legal entity separate and distinct from any other entity (including any
affiliate of the Borrower or any constituent party of the Borrower, or any affiliate of any
constituent party), and shall conduct business in its own name and shall maintain and utilize
separate invoices and checks. The Borrower shall correct any known misunderstanding
regarding its status as a separate entity and shall not identify itself or any of its affiliates as a
division or part of the other. The Borrower will maintain adequate capital for the normal
obligations reasonably foreseeable in a business of its size and character and in light of its
contemplated business operations. Neither the Borrower nor any constituent party will seek or
effect the liquidation, dissolution, winding up, consolidation or merger, in whole or in part, of the
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Borrower. The Borrower will not commingle the funds and other assets of the Borrower with
those of any affiliate or constituent party, or any affiliate of any constituent party, or any other
person. The Borrower 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 affiliate or
constituent party, or any affiliate of any constituent party, or any other person. The Borrower
does not and will not hold itself out to be responsible for the debts or obligations of any other
person.

SECTION 3. POSSESSION, USE AND RELEASE OF PROPERTY.

Seciion 3.1.  Borrower’s Right of Possession. Provided no Event of Default has
occurred and”ic. continuing, the Borrower shall be suffered and permitted to remain in full
possession, enjeyricnt and control of the Mortgaged Property subject always to the observance
and performance o1 <he terms of this Mortgage and the Loan Agreement.

Section 3.2.  kelzise of Mortgaged Property - Event of Loss. Upon the occurrence of
any Event of Loss in respeet of the Mortgaged Property, the Borrower shall give the Mortgagee,
within 60 days after the occurrence-thercof, written notice of such Event of Loss, which notice
shall specify (a)in the case of ‘a_casualty, whether the Borrower will repair or rebuild the
Mortgaged Property as required thersunder, or (b) in the case of a condemnation, whether the
Borrower will restore the Mortgaged Promerty. In the event such notice specifies that the
Borrower will make such prepayment, then fiic Mortgagee shall execute a release in respect of
the Mortgaged Property upon receipt of such prepayment in full and all other Indebtedness
Hereby Secured.

Section 3.3. Eminent Domain. The Borrower, immediately upon obtaining knowledge
of the institution of any proceedings for the condemnation i the Mortgaged Property or any
portion thereof, shall notify the Mortgagee of the pendency of such proceedings. The Mortgagee
may participate in any such proceedings, and the Borrower frori ‘ime to time will deliver or
cause to be delivered to the Mortgagee all instruments requesicd by it to permit such
participation. In the event of such condemnation proceedings, the award or compensation
payable to the Borrower shall be paid to the Mortgagee, and such award or compensation shall
be retained by the Mortgagee as part of the Mortgaged Property and applied 1n aecordance with
Section 4.1(a)(i) or (i) hereof. The Mortgagee shall be under no obligationis-question the
amount of the award or compensation and the Mortgagee may accept any su<hl award or
compensation. In any such condemnation proceedings the Mortgagee may be represented by
counsel, whose reasonable costs and disbursements shall be paid by the Borrower.

SECTION 4. APPLICATION OF INSURANCE AND CERTAIN OTHER MONEYS RECEIVED BY THE
MORTGAGEE.

Section 4.1.  Insurance Proceeds and Condemnation Awards.  (a) The amounts
reccived by or payable to the Mortgagee from time to time which constitute insurance proceeds
in respect of any damage to or destruction or condemnation of the Mortgaged Property or any
part thereof, condemnation awards or compensation covering the Mortgaged Property (less the
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actual costs, fees and expenses incurred in the collection thereof) shall be held by the Mortgagee
as part of the Mortgaged Property and shall be applied by the Mortgagee as follows:

(i)

(i1)

(iii)

(iv)

apply the net proceeds of any insurance policy or condemnation award
covering the Mortgaged Property (after deduction of Mortgagee’s reasonable
costs and expenses, if any, in collecting the same) in reduction of the
Indebtedness Secured Hereby in such order and manner as Mortgagee may
elect whether or not then due or otherwise adequately secured; or

hold the net proceeds of any such insurance policy or condemnation award as
collateral security for the payment and performance of the Indebtedness
Secured Hereby; or

sriwithstanding clause (i) and (ii) and provided that the net proceeds from
stick irsurance policy or condemnation award plus any funds to be contributed
by Borrewer are adequate to do so, make such net proceeds available to the
Borrower o the restoration or repair of the Mortgaged Property; or

at the election of the Mortgagee, require the Borrower to repair, rebuild or
restore the Mortgaced Property, and all net proceeds resulting from such
insurance policy or'condemnation award resulting shall be paid over to the
Borrower or as it may direct.from time to time upon a written application of
the Borrower and accompanied by such evidence in reasonable detail as may
be satisfactory to the Mortgagze supporting such application for the purpose
of paying, or reimbursing the Boriower for the payment of, the reasonable
cost, as shown by such certificate, 0f ropairing, rebuilding or restoring part or
all of the Mortgaged Property damaged, destroyed or taken (“Restoration”),
but only for and to the extent that the Barrorver shows by such evidence of
costs that the proceeds, award or compensation (“Restoration Funds”)
remaining on deposit with the Mortgagee, together with any additional funds
irrevocably allocated or otherwise provided for in a nianner satisfactory to the
Mortgagee for such purpose, shall be sufficient to compicic such Restoration
and restore the Mortgaged Property (as nearly as practiczb’c).at least to the
market value and condition which existed immediately priot i the damage,
destruction, condemnation or taking, as the case may be, frec-fom liens or
encumbrances except Permitted Encumbrances. The Borrower shall deliver to
the Mortgagee any additional funds needed to complete the Restoration prior
to the disbursement of any Restoration Funds. Every such application for the
payment of such proceeds, award or compensation shall state that no Event of
Default has occurred and is continuing. Any proceeds in excess of the amount
needed for Restoration remaining after the Restoration has been completed
shall be paid to the Borrower. The Mortgagee shall receive a supplement
hereto sufficient, to grant a valid first lien in any additions to or substitutions
for the Mortgaged Property to the Mortgagee, so as to perfect the lien and
security interest in such additions or substitutions, if in Mortgagee’s
reasonable opinion such supplement is required for such purpose.
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(b)  Any appraisal or adjustment of such loss or any settlement or payment of
indemnity therefor which shall be agreed upon between the Borrower and the relevant insurance
company shall be accepted by the Mortgagee.

Section 4.2, Title Insurance. Any moneys received by the Mortgagec as payment for
any loss under any policy of title insurance which was delivered by the Borrower shall become
part of the Mortgaged Property and shall be paid and applied in the same manner contemplated
by Section 5.3 hereof.

Section 4.3, Investment of Insurance Proceeds and Condemnation Awards or
Compensation) All insurance proceeds, condemnation awards or compensation received by the
Mortgagee as‘payment for any casualty occurrence or condemnation relating to the Mortgaged
Property under-ary, policy of insurance or as an award or compensation for the taking in
condemnation of citer eminent domain proceedings relating to the Mortgaged Property or any
part thereof shall, at.ine: written request of the Borrower, be invested or reinvested by the
Mortgagee in (a) direct ohligations of the United States of America maturing in not more than 90
days from the date of such imvestment, (b) commercial paper maturing within 270 days from the
date of acquisition and rated i the highest rating classification by at least one national rating
agency, or (c) certificates of depc sit of commercial banks in the United States of America with
capital and surplus of $100,000,000 orinore maturing in not more than five days from the date of
such investment. Any amounts eamed-ou such investments shall accrue to the benefit of the
Borrower and shall be disbursed in accordapse with the terms of Section 4.1 hereof. Upon a
written request of the Borrower in accordance with the terms of this Mortgage, or at any time
when the Mortgagee shall determine that cash is vequired pursuant to Section 4.1 hereof, the
Mortgagee shall sell all or any designated part of such investments at the then market price
therefor and shall pay and apply the proceeds in accordzace with the terms of Section 4.1.

Section 4.4.  Application If Event of Default EXists. If au Event of Default has occurred
and is continuing to the knowledge of the Mortgagee, all amoan's received by the Mortgagee

under this Mortgage shall be applied in the manner provided for iri S<ction 5 hereof in respect of
proceeds and avails of the Mortgaged Property.

SECTION 5. DEFAULTS AND REMEDIES THEREFOR.

Section 5.1.  Events of Default. Any one or morc of the following sha!! zonstitute an
Event of Default as the term is nsed herein:

(2)  Event of Default under the Loan Agreement;

(o)  Default in the payment of interest or principal or premium, if any, on the
Note when the same shall have become due; or

(c)  Default shall occur in the observance and performance of any covenant or
agreement contained in Sections 2.3 and 2.4 hereof; or
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(d)  Default shall occur in the observance or performance of amy other
provision of this Mortgage nol specifically described in the foregoing subparagraphs of
this Section 5.1 which is not remedied within 30 days (unless such default cannot
reasonably be cured within 30 days and the Borrower proceeds diligently to cure such
default to completion, then 60 days) after the carlier of (i) written notice thereof from the
Mortgagee to the Borrower, or (i) the first date on which an officer, member, partner,
trustee or beneficial owner of the Borrower shall have actual knowledge of such a
Default; or

(¢)  Default by the Borrower shail occur under any Lease and such default

sha' continue beyond the period of grace, if any, allowed with respect thereto; or

& If any representation or warranty made by the Borrower herein or in any
other Operative Agreement, or made by the Borrower to the Mortgagee in any statement
or certificate firrished by the Borrower in connection with the consummation of the
issuance of the Nbtc or furnished by the Borrower or any other Operative Agreement,

proves untrue in any .02 terial respect as of the date of the issuance or making thereof; or

(g)  If judgmen! for the payment of money which would, in the reasonable
discretion of the Mortgagee, resnlt in any Material Adverse Change (as defined in the
Loan Agreement) and is not fuliv covered by insurance shall be rendered against the
Borrower and the same shall remain xnnaid, unstayed, unappealed or discharged for a
period of sixty (60) consecutive days; ar

(h)  The Borrower or any gencral partner or managing member of the
Bomower becomes insolvent or generally fails *o pay or admits its inability to pay debts
as they become due, if a petition under Title 11-0t the-Lnited States Code or any similar
law or regulation if filed by or against the Borrowe: and’is not dismissed within ninety
(90) days, if the Borrower shall make an assignment fo the benefit of creditors, if any
case ot proceeding if filed by or against the Borrower for its-ssolution or liquidation, if
the Borrower is enjoined, restrained or in any way preventcd by court order from
conducting all or any material part of its business affairs; or

Section 5.2, Remedies. When any Event of Default described in subraragraph (g) of
Section 5.1 has occurred, then the Obligations shall immediately become due and payable
without presentment, demand or notice of any kind, and when any other Event ol Default has
occurred and is continuing afier the expiration of any grace or cure periods described herein or in
the applicable Operative Agreements referenced in Section 5.1, the Mortgagee may exercise any
one or more or all, and in any order, of the remedies hereinafter set forth, it being expressly
understood that no remedy herein conferred is intended to be exclusive of any other remedy or
remedies; but each and every remedy shall be cumulative and shall be in addition to every other
remedy given herein or now or hereafter existing at law or in equity or by statute:

(a)  The Mortgagee may, by notice in writing to the Borrower declare the

entire unpaid balance of the Obligations to be immediately due and payable; and
thereupon all such unpaid balance, together with all accrued interest thereon and
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premium, if any, shall be and become immediately due and payable without any
presentment, demand, protest or other notice of any kind, all of which are hereby
expressly waived. Upon the Obligations becoming due and payable as a result of any
Event of Default as aforesaid, the Borrower will forthwith pay to the Morlgagee the
entire balance of the Obligations. No course of dealing on the part of the Mortgagee nor
any delay or failure on the part of the Mortgagee to exercisc any right shall operate as a
waiver of such right or otherwise prejudice the Mortgagee’s rights, powers and remedies.
The Borrower further agrees, to the extent permitted by law, to pay to the Mortgagee all
costs and expenses incutred by it in the collection of the Obligations upon any default
hereunder or thereon, including the reasonable compensation to the Mortgagee’s
atteineys for all services rendered in connection therewith.

)~ the Mortgagee personally or by agents or attorneys may, to the extent
permitted Lydaw (i) enter into and take possession of all or any part of the Mortgaged
Property, and sy forthwith use, operale, manage, insure, repair and improve the
Mortgaged Propety and take any other action which, in the Morigagee’s judgment, is
necessary or proper to) conserve the value of the Mortgaged Property, (ii) collect and
receive all earnings, Tévenues, rents, issucs, profits and income from the Mortgaged
Property or any part thereof (and for such purpose the Borrower does hereby irrevocably
constitute and appoint the Morigagee its true and lawful attorney-in-fact for it and in its
name, place and stead to receive; vollect and receipt for all of the foregoing, the Borrower
irrevocably acknowledging that any pryment made to the Mortgagee hereunder shall be a
good receipt and acquittance against the Borrower to the extent so made), (iii) pay all
principal charges including taxes and ‘essessments levied thereon and operating and
maintenance expenses and all disbursemeris and liabilities of the Borrower hereunder
and (iv) apply the net proceeds arising from:eay such operation of the Mortgaged
Property as provided in Section 5.3 hereof in ‘respest-of the proceeds of a sale of the
Mortgaged Property. The right to enter and take possession of the Mortgaged Property
and use any personal property therein, to manage, opera.c and conserve the same, and to
collect the rents, issues and profits thereof, shall be in addition to all other rights or
remedies of the Mortgagee hereunder or afforded by law, (and may be exercised
concurrently therewith or independently thereof. The expenses (including any reasonable
receiver’s fees, counsel fees, costs and agent’s compensation) incerred nursuant to the
powers herein contained shall be secured hereby which the Borrower pinmises to pay
upon demand together with interest at the Default Rate. The Mortgages shall not be
lisble to account to the Borrower for any action taken pursuant hereto oiher than to
account for any rents actually received by the Mortgagee. Without taking possession of
the Mortgaged Property, the Mortgagee may, in the event the Mortgaged Property
becomes vacant or is abandoned, take such steps as it deems appropriate to protect and
secure the Mortgaged Property (including hiring watchmen therefor) and all costs
incurred in so doing shall constitute so much additional Indebtedness Hereby Secured
payable upon demand with interest thereon at the Default Rate.

(c)  The Mortgagee may, if at the time such action may be lawful and always

subject to compliance with any mandatory legal requirements, either with or without
taking possession and either before or after taking possession, and without instituting any
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legal proceedings whatsoever, and having first given notice of such sale to the Borrower
at least 30 days prior to the date of such sale and having given any other notice which
may be required by law, sell and dispose of said Mortgaged Property or any part thereof
at public auction or private sale to the highest bidder, which may be the Borrower in one
lot as an entirety or in separate lots (the Borrower for itself and for all who may claim by,
through or under it hereby expressly waiving and releasing all rights to have the
Mortgaged Property marshalled to the extent permitted by law), and either for cash or on
credit and on such terms as the Mortgagee may determine and at any place (whether or
not it be the location of the Mortgaged Property or any part thereof) designated in the
notice above referred to. Any such sale or sales may be adjourned from time to time by
anpauincement at the time and place appointed for such sale or sales or for any such
adjouricd sale or sales, without further published notice.

(4~ —The Mortgagee may proceed to protect and enforce its rights by a suit or
suits in equity-or-at law, or for the specific performance of any covenant or agreement
contained herein or- in the Loan Agreement, or in aid of the exccution of any power
herein or therein graited. or for the foreclosure of this Mortgage, or for the enforcement
of any other approprieie legal or equitable remedy. Upon the bringing of any suit to
foreclose this Mortgage o- to enforce any other remedy available hereunder, the plaintiff
shall be entitled as a matter of right, without notice and without giving bond to the
Borrower or anyone claiming unde(. by or through it, and without regard to the solvency
or insolvency of the Borrower or the then value of the premises, to apply to an
appropriate court to have a receiver uppointed of all the Mortgaged Property and of the
earnings, income, rents, issues, profits and‘pioceeds thereof, with such power as the court
making such appointment shall confer and Gie’Eorrower does hereby irrevocably consent
to such appointment.

(e) In case of any sale of the Mortgaged Property, or of any part thereof,
pursuant to any judgment or decree of any court or o herwise in connection with the
enforcement of any of the terms of this Mortgage, the Mort;;2gee may bid and become
the purchaser, and the purchaser or purchasers, for the purpose of making settlement for
or payment of the purchase price, shall be entitled to turn in and use‘ihe Loan Agreement
and any claims for interest and premium matured and unpaid thereon; 1ii nrder that there
may be credited as paid on the purchase price the sum apportionable and 2pplicable to the
Loan Agreement, including principal and interest and premium thereof, ori of the net
proceeds of such sale after allowing for the proportion of the total purchase price required
to be paid in actual cash. If at any foreclosure proceeding the Mortgaged Property shall
be sold for a sum less than the total amount of indebtedness for which judgment is therein
given, the Mortgagee shall, subject to the limitations of Section 6.10, be entitled to the
entry of a deficiency decree against the Borrower and against the property of the
Borrower for the amount of such deficiency.

(H The Mortgagee shall have any and all rights and remedies (including,
without limitation, extra judicial power of sale) provided to a secured party by the
Uniform Commercial Code with respect to any and all parts of the Mortgaged Property
which are and which are deemed to be governed by the Uniform Commercial Code.
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Without limiting the generality of the foregoing, the Mortgagee shall, with respect to any
part of the Mortgaged Property constituting property of the type in respect of which
realization on a Lien or security interest granted therein is governed by the Uniform
Commercial Code, have all the rights, options and remedies of a secured party under the
Uniform Commercial Code, including, without limitation, the right to the possession of
any such property, or any part thereof, and the right to enter without legal process any
premises where any such property may be found. Any requirement of said Uniform
Commercial Code for reasonable notification shall be met by mailing written notice to
the Borrower at its address set forth in Section 6.3 at least 30 days prior to the sale or
other event for which such notice is required.

{g)  The provisions of this Section 5.2 are subject to the condition that if at any
time after-the Obligations have been declared due and payable by reason of the
occurrerice o£-any Event of Default described in paragraphs (a) through (i), inclusive, of
Section 5.1, thzitin every such case the Mortgagee may at its option by notice in writing
sent to the Borforver, rescind and annul any such declaration and its consequences with
respect to the Obligations and in any such event the Borrower and the Mortgagee shall be
restored to their formez positions and rights hereunder, respectively; provided that at the
time such declaration is ainulied and rescinded:

(1) no judgment or decree has been entered for the payment of any
monies due pursuant to the Obligations or this Mortgage;

(ii)  all arrears of intercet upon the Obligations and all other sums
payable under the Loan Agreement and under this Mortgage (except any
principal, interest or premium on the Obligations which has become due and
payable solely by reason of such declaiauon under Section 5.2) shall have been
duly paid; and

(iii)  each and every other Default and Event of Default shall have been
made good, cured or waived pursuant to Section 5.1;

and provided further, that no such rescission and annulment shall extzpi to or affect any
subsequent Default or Event of Default or impair any right consequent thezefo.

Section 5.3.  Application of Proceeds. The purchase money proceeds and/or avails of
any sale of the Mortgaged Property, or any part thereof, and the proceeds and the avails of any
remedy hereunder shall be paid to and applied as follows:

(a) first, to the payment of costs and expenses of foreclosure or suit, if any,
and of such sale, and to the extent permitted by applicable law, the reasonable
compensation of the Mortgagee, its agents, attorneys and counsel, and of all proper
expenses, liability and advances incurred or made hereunder by the Mortgagee, and of all
taxes, assessments or liens superior to the lien of these presents, excepl any taxes,
assessments or other superior lien subject to which said sale may have been made; and
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(b)  second, to the amount then owing or unpaid on the Obligations for
principal, premium, if any, and interest; and in case such proceeds shall be insufficient to
pay in full the whole amount so due, owing or unpaid upon the Obligations, then to the
Mortgagee, with application on the Obligations to be made, first, to unpaid premium, if
any, second, to the unpaid interest thereon, and third, to unpaid principal thereof; and

(c)  third, to the payment of any other sums required to be paid by the

Borrower pursuant to any provision of this Mortgage, the Obligations or any other
instrument given to secure the Obligations; and

(d) fourth, to the payment of the surplus, if any, to the Borrower, its
successors and assigns, or to whomsoever may be lawfully entitled to receive the same.

Section 5.4~ Waiver of Extension, Appraisement and Stay Laws. The Borrower
covenants that, upon-thz occurrence of an Event of Default and the acceleration of the
Obligations pursuant o “ection 5.2 and to the extent that such rights may then be lawfully
waived, it will not at any timé thereafter insist upon or plead, or in any manner whatever claim or
take any benefit or advantage of, any stay or extension or moratorium law now or at any time
hereafter in force, or claim, take Cr insist upon any benefit or advantage of or from any law now
or hereafter in force providing for the valuation or appraisement of the Mortgaged Property or
any part thereof prior to any sale or salzs-thereof to be made pursuant to any provision herein
contained, or to the decree, judgment or order-of any court of competent jurisdiction or, after
confirmation of any such sale or sales claiin or exercise any right under any statuie now or
hereafter made or enacted by any state or otherw:ss to redeem the property so sold or any part
thereof, and hereby expressly waives for itself and ¢i behalf of each and every person, all benefit
and advantage of any such law or laws which would oihérwise be available to any such person in
connection with the enforcement of any of the Mortgagee's remedies hereunder; and covenants
that it will not in connection with any such enforcement preceedings invoke or utilize any such
law or laws or otherwise hinder, delay or impede the execution of any power herein granted and
delegated to the Mortgagee but will suffer and permit the execution of every such power as
though no such law or laws had been made or enacted. The Borrower hereby waives any and all
rights of redemption from sale under any order or decree of foreclosure pursuant to rights herein
granted, on behalf of the Borrower, and each and every Person acquiring any Tiierest in, or title
to the Mortgaged Property described herein subsequent to the date of this Meitgage, and on
behalf of all other persons to the extent permitted by applicable law.

Any sale, whether under any power of sale hereby given or by virtue of judicial
proceedings, shall operate to divest all right, title, interest, claim and demand whatsoever, either
at law or in equity, of the Borrower in and to the property sold and shall be a perpetual bar, both
at law and in equity, against the Borrower, its successors and assigns, and against any and all
persons claiming the property sold or any part thereof under, by or through the Borrower, its
SUCCESSOTS OT assigns.

Section 5.5, Costs and Expenses of Foreclosure. In any suit to foreclose the lien
hereon there shall be allowed and included as additional Indebtedness Hereby Secured in the
decree for sale all reasonable cxpenditures and expenses which may be paid or incurred by or on
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behalf of the Mortgagee for reasonable attorney’s fees, appraiser’s fees, outlays for documentary
and expert evidence, stenographic charges, publication costs and costs (which may be estimated
as the items to be expended after the entry of the decree) of procuring ail such abstracts of title,
title searches and examination, guarantee policies, and similar data and assurances with respect
to title as the Mortgagee may decm to be rcasonably necessary either to prosecute any
foreclosure action or to evidence to the bidder at any sale pursuant thereto the true condition of
the title to or the value of the Mortgaged Property, all of which expenditures shall become so
much additional Indebtedness Hereby Secured which the Borrower agrees to pay and all of such
shall be immediately due and payable with interest thereon from the date of expenditure until
paid at the Default Rate.

Sectiod'5.6. Delay or Omission Not a Waiver. No delay, failure or omission of the
Mortgagee to exoreise any right, power or remedy arising from any default on the part of the
Borrower shall ‘exlizast or impair any such right or power or prevent its exercise during the
continuance of such-défzult. No waiver by the Mortgagee of any such default, whether such
waiver be full or partial, shall extend to or be taken to affect any subsequent default, or to impair
the rights resulting therefrori, sxcept as may be otherwise provided herein. No right, power or
remedy hereunder is intended {0 be exclusive of any other right, power or remedy but each and
every right, power and remedy slall ve cumulative and in addition to any and every other right,
power and remedy given hereundér br otherwise existing. Nor shall the giving, taking or
enforcement of any other or additional-security, collateral or guaranty for the payment of the
Indebtedness Hereby Secured operate to prejedice, waive or affect the security of this Mortgage
or any rights, powers or remedies hercunder; nor shall the Mortgagee be required to first look to,
enforce or exhaust such other or additional security, collateral or guaranties.

Section 5.7.  Restoration of Positions. 1f the Mortgagee has instituted any proceeding
to enforce any right or remedy under this Mortgage by-ioreclasure, entry or otherwise and such
proceeding has been discontinued or abandoned for any reason or has been determined adversely
to the Mortgagee, then and in every such case the Borrower and tie Mortgagee shall, subject to
any determination in such proceeding, be restored to their forines positions hereunder, and
thereafter all rights and remedies of the Mortgagee shall continue as ‘hough no such proceedings
had been instituted.

Section 5.8.  Obligations to Become Due upon Sale. Upon any sale o ihe Mortgaged
Property under or by virtue of this Mortgage, except as permitted under Section 2 2(g) hereof,
whether pursuant to foreclosure, power of sale or otherwise, the entire unpaid aount of the
Obligations shall, if not previously declared due and payable, immediately become due and
payable, together with interest accrued thereon and premium, if any, and all other Indebtedness
Hereby Secured, anything contrary in this Mortgage, the Loan Agreement ot any other Operative
Agreement to the contrary notwithstanding.

SECTION 6.  MISCELLANEOUS.
Section 6.1.  Successors and Assigns. Whenever any of the parties hereto is referred to,

such reference shall be deemed to include the successors and assigns of such party; and all the
covenants, premises and agreements in this Mortgage contained by or on behalf of the Borrower,

28-




0517334103 Page: 32 of 38

UNOFFICIAL COPY

or by or on behalf of the Mortgagee, shall bind and inure to the benefit of the respective
successors and assigns of such parties whether so expressed or not.

Section 6.2.  Severability. The unenforceability or invalidity of any provision or
provisions of this Mortgage shall not render any other provision or provisions herein contained
unenforceable or invalid.

Section 6.3. Addresses for Notices and Demands. All notices and other
communications provided for hereunder shall be in writing and shall be given (i) by first class or
certified mail, postage prepaid; (ii) by facsimile transmission and confirmed by the sender's
telephone rall to the recipient and by mailing or delivering a copy as provided in clause (i),
clause (iii) or“clause (iv) hereof; (iii) by hand delivery or (iv) by courier service (including
overnight courier service). Notices shall be directed as follows:

If to the Bonov/er: PARKWAY BANK & TRUST, as Trustee
c/o Single Site Solutions Corp.
7450 Quincy
Willowbrook, Illinois 60527
Attention: John D. Terzakis

If to the Mortgagee: AMERICAN CHARTERED BANK
1199 East Higgins Road
Schaumburg, IL 60173
Atteniion: James Olson

With a copy to: BURKE BURNS & PINELLI, LTD.
70 West Madison, Suite 4300
Chicago, 1L 60602:4229
Attention: Mary Aun Murray

Notice given as provided in clause (1) hereof shall be effective five days from the date of mailing.
Notice given as provided in clauses (ii) and (iii} hereof shall be effective on the day sent if sent
by 4:00 p.m. (local time at Chicago, Illinois) on a Business Day and otherwise on the next
Business Day following the day of sending. Notice given as provided in claus< £iv) hereof shall
be effective on the Business Day following the day of sending.

Section 6.4.  Headings and Table of Contents. The headings of the sections of this
Mortgage and the table of contents are inserted for purposes of convenience only and shall not be
construed to affect the meaning or construction of any of the provisions hereof.

Section 6.5.  Release of Mortgage. The Mortgagee shall release this Mortgage and the

lien hereof by proper instrument or instruments upon presentation of satisfactory evidence that
all Indebtedness Hereby Secured has been fully paid or discharged.
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Section 6.6.  Counterparts. This Mortgage may be executed, acknowledged and
delivered in any number of counterparts, each of such counterparts constituting an original but
all together only one Mortgage.

Section 6.7.  Successor Morigagee. The Mortgagee may, at any time, by instrument in
writing, appoint a successor or successors 1o, or discharge and appoint a new Mortgagee in the
place of, any Mortgagee named herein or acting hercunder, which instrument, executed and
acknowledged by the Mortgagee, and recorded in the office of the County Recorder of the
county wherein the Mortgaged Property is situated, shall be conclusive proof of the proper
substitution of such successor or successors or new Mortgagee, who shail have all the estate
powers, duties, rights and privileges of the predecessor Mortgagee.

Section.68  Governing Law. This Mortgage should be construed in accordance with
and governed by the laws of the State of Illinois, without regard to principles of conflict of laws.

Section 6.9.  Zirte- Time shall be of the essence for this Mortgage.

Section 6.10. Limitatisns of Liability. Anything in this Mortgage and the Loan
Agreement to the contrary notwihstunding, but subject to the qualifications set forth below, no
recourse or relief for principal, intefes:. or other payment shall be had under any rule of law or
equity, statute or constitution or by .2y enforcement or any assessments or penalties, or
otherwise or based on or in respect of this Mertgage or the Loan Agreement (whether by breach
of any obligation, monetary or non-monetary} against the Borrower or any shareholder, member,
partner, owner, beneficiary, officer, director, agent or employee thereof or any predecessor or
successor corporation (or other entity) of the Borrgvrer, it being expressly understood that any
obligations of the Borrower under or relating to this Viortgage and the Loan Agreement are
solely obligations payable out of the Mortgaged Propeity and.are compensable solely therefrom.
Notwithstanding anything to the contrary set forth herein, recourse shall not be so limited in the
event of and to the extent of loss, cost, damage and expense witi respect to (i) misapplication of
security deposits received or held by or for the Borrower, (ii) misaprication of rents received or
held by or for the Borrower after an Event of Default; (iii) misapplication of rents prepaid more
than one month in advance; (iv) condemnation awards and insurance procteds not applied as
required by this Mortgage; (v)the amounts required to be paid under Scetion 6.11 hereof;
(vi) physical waste of the Property by the Borrower; (vii) payment and performance of all
obligations under this Mortgage and the Loan Agreement upon the occurrence of-a voluntary
bankruptey, insolvency or similar debt relief proceedings initiated by the Borrower; (viii) the
Borrower’s own acts of gross negligence, fraud or misrepresentation, willful misconduct or bad
faith which cause a material loss or damage to Morigagee; (ix) a breach of the Borrower’s
obligations under Section2.22, 2.23 or Section 2.3(g) or (h) hercof, (x)any amendment,
modification, supplement, cancellation, termination or surrender of any Lease other than by
default by the tenant, or any waiver of any default by a tenant or guarantor thereunder, by the
Borrower without the prior written consent of Mortgagee in each instance; (xi) any amendment
of the special purpose provisions of the Borrower’s organizational documents; (xii) enforcement
of the Operative Agreements by the Mortgagee (except for uncontested foreclosure action); (xiii)
any amendment of the special purpose provisions of the Borrower’s organizational documents;
or (xiv) failure to discharge or contest mechanic’s liens and other monetary encumbrances and
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judgment liens against the Mortgaged Property in violation of this Mortgage and caused by the
Borrower. Nothing in this Section 6.10 is intended to or shall in any way affect or invalidate any
lien or security interest created by this Mortgage. This Section 6.10 shall not be construed to
prohibit the joining of the Borrower in any foreclosure procedure involving the Mortgaged
Property.

Section 6.11. Expenses, Stamp Tax Indemnity. Whether or not the Note is sold, the
Borrower will pay all reasonable expenses relating to the Operative Agreements, including but
not limited to: (i) the cost of reproducing the Operative Agreements; (i) the reasonable fees and
disbursements of Burke Burns & Pinelli, Ltd, special counsel for the Mortgagec; (iii) the
Mortgagee’s 1sasonable out-of-pocket expenses; (iv) all recording and filing fees and stamp
taxes in conpéction with the recordation or filing and re-recordation or re-filing of the items
referred to heteizor in the Loan Agreement, and (v) all reasonable expenses relating to any
amendments, walvérs or consents pursuant 10 the provisions of any of the Operative Agreements,
including without limitation, any amendments, waivers or consents resulting from any work-out,
restructuring or similar /proceedings relating to the performance by the Borrower of its
obligations under any of the Onerative Agreements. The obligations of the Borrower under this
Section 6.11 shall survive the payment or prepayment of the Obligations and the termination of
any of the Operative Agreements.

Section 6.12. Reserved.

Section 6.13. No Merger of Estates._Vhere shall be no merger of any Lease or the
leasehold estate created thereby with the fee estats in the Mortgaged Property or any part thereof
by reason of the same person or entity acquiring ordsiding, directly or indirectly, any interest n
any of the Leases or the leasehold estate created (hereby as well as the fee estate in the

Mortgaged Property.

[SIGNATURE PAGE FOLLOWS]
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ipon Fe Firection of if's Beneliclarles
IN WITNESS WHEREOF, the Borrower has caused this Mortgage to be executed, all as of
the day and vear first above written.

BORROWER:

PARKWAY Bank & Trust COMPANY, NOT
PERSONALLY, BUT SOLELY AS TRUSTEE UNDER TRUST
AGREEMENT DATED AUGUST 11, 1987 AND KNOWN AS
TRUST NUMBER 8452

SER TN Q_ AN TRUSTRR
RIONATLNE, ENT AND
PN CULPA Tk DRERETO AND
By' MaUE A PART HERECOR, -

Its:
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EXHIBIT"C "
MORTGAGE SIGNATURE AND EXONERATION RIDER

This MORTGAGE is executed by PARKWAY BANK & TRUST COMPANY, not personally but

as Trustee as aforesaid in the exercise of the power and authority conferred upon and vested in it as

such Trustee {and said PARKWAY BANK & TRUST COMPANY, hereby warrants that it possesses

full power and authority to execute this instrument), and it is expressly understood and agreed that

nothing herein orin said Note contained shall be construed as creating any liability on the said Trustee

or on s=id PARKWAY BANK & TRUST COMPANY personally to pay the said Note or any interest that
may‘acerde thereon, or any indebtedness accruing hereunder, or to perform any covenant either express or
impliedhersin contained, or on account of any warranty or indemnification made hereunder, all such liability,
if any, being expressly waived by Mortgagee and by every person now or hereafter claiming any right or
security hereuniusi; and that so far as the Trustee and its successors and said PARKWAY BANK & TRUST
COMPANY personiiy.are concerned, the legal holder or holders of said Note and the owner or owners of any
indebtedness a_accru'ng hereunder shall look solely to the premises hereby conveyed for the payment thereof,
by the enforcement oi' ine lien hereby created, in the manner herein and in said Note provided or by action to
enforce the personal liability e1 ¢ guarantor, if any.

The Trustee makes no personal representations as to nor shall it be responsible for the existence, location or
maintenance of the chattels herein déscr.bed, if any, or of any environmental conditions, duties or obligations
concerning the property whether under any federal, state or Jocal statute, rule, regulation, or ordinance. The
beneficiaries of this Trust, have managemen and control of the use of the property and as such, have the
authority on their own behalf to execute any doument as environmental representative but not as agent for
or on behalf of the Trustee.

PARKWAY BANK & TRUST COMPANY, As Trustee vader Trust No. Zg L}— as aforesaid and not
personally, -~

By:

ASS]STANT TRUST OFFICER

STATE OF ILLINOIS )

)
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for said County, in the State aforesaid do hereby cert.fy that the
above named officer of PARKWAY BANK & TRUST COMPANY, is personally known to m¢ tebe the
same person whose name is subscribed to the foregoing instrument in the capacities shown, appeared
before me this day in person, and acknowledged signing, sealing and delivering the said instrument as her
free and voluntary act, for the uses and purposes therein set forth.

Given under my hand and notarial seal on @ - 7"0 5-/ .

Sdaw Yoaton

{Notary Public})

"NFFICIAL SEAL"
LuBA KOHN

NOTARY 220G STATE OF ILLINOIS §
My Cermmisoion Expires 06/22/2008

I

M
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DESCRIPTION OF REAL PROPERTY

THAT PART OF LOT 9 LYING EAST OF THE EAST LINE OF SOUTH DEARBORN
STREET AND LYING SOUTH OF A LINE DESCRIBED AS FOLLOWS: BEGINNING AT A
POINT ON THE EAST LINE OF LOT 9, SAID POINT BEING 2 FEET SOUTH OF THE
NORTH LINE OF LOT 9, THENCE WESTERLY ALONG A STRAIGHT LINE TO A POINT
ON THE EAST LINE OF SOUTH DEARBORN STREET THE LAST MENTIONED POINT
BEING 1.57 FEET SOUTH OF THE NORTH LINE OF LOT 9 IN C.L. AND I. HARMON’S
SUBDIVIS'ON OF BLOCK 137 IN SCHOOL SECTION ADDITION TO CHICAGO IN
SECTION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, TN 200K COUNTY, ILLINOIS.

Address: 41 West‘Congress, Chicago, Illinois

P.LN.: 17-16-246-01%

EXHIBIT A
(to Mortgage)
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PERMITTED LIENS

1. Real estate taxes not yet due and payable.

2. The Mortgage to which this Exhibit B is attached.

ExHIBIT B (to Mortgage)




