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MORTGAGE AND SECURITY AGREEMENT
THIS MORTGAGE SECURES FUTURE ADVANCES

THIS MORTGAGE AND SECURITY AGREEMENT (“Mortgage™) is made May 23, 2006
between Abraham Aburas? 1021 South Mason, Chicago, Illinois 60644 (“Mortgagor™) and Omni
National Bank, a national banking association, 137 North Oak Park Avenue, Suite 310, Oak Park,
lllinois 60301 (“Mortgagee™).

A paav e PRAIRIE TITLE IN% 2
1. RECITALS. 6821 NORTH AVEN
QAK PARK, IL 60302
1.1 Mortgagor has executed and delivered to Mortgagee a Promissory Note of even date

herewith (the “Note™), wherein Mortgagor promisés Lo pay to Mortgagee the sum of Two Hundred
Seventy Thousand and 00/100 Dollars ($270,000.00%, tozether with interest and other charges as
therein stated (the “Loan Amount™).

The Note and this Mortgage, together with any and all documets br instruments executed in
connection therewith, including any modifications, extensions or rénewals thereof, are hereinafter
referred to as the “Loan Documents”, all of which are incorporated-heiein by reference.

1.2 As further security for any and all indebtedness and obligations owing from Mortgagor to
Mortgagee under the Loan Documents (“Borrower’s Liabilities™), Mortgagor has agreed to grant to
Mortgagee a first mortgage lien on, and security interest in, the Mortgaged Property(as defined
below}) according to the terms of this Mortgage.

2. GRANT. For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Mortgagor hereby mortgages, grants, assigns, remises, releases, warrants and
conveys to Mortgagee, its successors and assigns, and grants a security interest in, the following
described property, rights and interests, all of which property, rights and interests are hereby
pledged primarily and on a parity with the Real Estate (defined below) and not secondarily:

THE REAL ESTATE located at 8723 Southview Avenue, Brookfield, Ilinois, and legally
described in Exhibit A attached hereto and made a part hereof (“Real Estate™);

TOGETHER WITH all improvements of every nature whatsoever now or hereafter
situated on the Real Estate, and all Collateral on, or used in connection with the Real Estate or the

WA
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improvements thereon, or in connection with any construction thereon, including all extensions,
additions, improvements, betterments, renewals, substitutions and replacements to any of the
foregoing and all of the right, title and interest of Mortgagor in and to any Collateral, together with
the benefit of any deposits or payments now or hereatter made on such Collateral by Mortgagor or
on behalf of Mortgagor (the “Improvements™);

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

TOGETILEZWITH all rents, revenues, issues, profits, proceeds, income, royalties,
security deposits, imponnds, reserves, tax refunds and other rights to monies from the Mortgaged
Property and/or the busiticsees and operations conducted by Mortgagor thereon, to be applied
against Borrower’s Liabilities;

TOGETHER WITH all interest of Mortgagor all Leases, together with all security therefor
and all monies payable thereunder, subjet, however, to the conditional permission hereinabove
given to Mortgagor to collect the rentals und<r any such Lease;

TOGETHER WITH all fixtures and a'ticles of personal property now or hercafter owned
by Mortgagor and forming a part of or used in cornection with the Real Estate or the
Improvements, including, but without limitation, any =04 all air conditioners, antennae, appliances,
apparatus, awnings, basins, bathtubs, bidets, boilers, bock<ases, cabinets, carpets, coolers, curtains,
dehumidifiers, disposals, doors, drapes, dryers, ducts, dynz:ios. elevators, engines, equipment,
escalators, exercise equipment, fans, fittings, floor coverings, furnaces, furnishings, furniture,
hardware, heaters, humidifiers, incinerators, lighting, machinery, tidiors, ovens, pipes, plumbing,
pumps, radiators, ranges, recreational facilities, refrigerators, screens; seCurity systems, shades,
shelving, sinks, sprinklers, stokers, stoves, toilets, ventilators, wall coverin zs, washers, windows,
window coverings, wiring, and all renewals or replacements thereof or articles i substitution
therefor, whether or not the same are or shall be attached to the Real Estate o1 the Improvements in
any manner; it being mutually agreed that all of the aforesaid property owned by Meitgagor and
placed on the Real Estate or the Improvements, so far as permitted by law, shall be deemed to be
fixtures, a part of the realty, and security for Borrower’s Liabilities; notwithstanding the agreement
hereinabove expressed that certain articles of property form a part of the Real Estate and be
appropriated to its use and deemed to be realty, to the extent that such agreement and declaration
may not be effective and that any of said articles may constitute goods (as said term is used in the
UCC, this instrument shall constitute a security agreement, creating a first and prior security
interest in such goods, as collateral, in Mortgagee, as secured party, and Mortgagor, as debtor, all in
accordance with the UCC; and

TOGETHER WITH all proceeds of the foregoing, including, without limitation, all
Judgments, awards of damages and settlements hereafter made resulting from condemnation
proceeds or the taking of the Mortgaged Property or any portion thereof under the power of



0616348034 Page: 3 of 44

UNOFFICIAL COPY

eminent domain, any proceeds of any policies of insurance, maintained with respect to the
Mortgaged Property or proceeds of any sale, option or contract to sell the Mortgaged Property or
any portion thereof.

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

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

PROVIDED ALWAYS, and this instrument is upon the express condition that, it
Mortgagor pays to Mortgagee Borrower’s Liabilities, including, without limitation, the Principal
Sum under the Noie; the interest thereon and all other sums payable by Mortgagor to Mortgagee as
are secured hereby, itraztordance with the provisions of the Loan Documents and this Mortgage, at
the times and in the manne! specified, without deduction, fraud or delay, and Mortgagor performs
and complies with all the agrecinents, conditions, covenants, provisions and stipulations contained
herein and in the Loan Documents then this Mortgage and the estate hereby granted shall cease and
become void.

3 MORTGAGOR'S REPRESENTATIONS - MORTGAGED PROPERTY. Mortgagor
warrants and represents that it possesses a good and marketable title to an indefeasible fee simple
estate in the Mortgaged Property, subject only "o tlose title exceptions listed in the mortgagee’s
title insurance policy approved by and issued to Mor(zagee, insuring the priority of the lien of this
Mortgage (“Permitted Exceptions™); that Mortgagor hasull power and lawful authority to subject
the Mortgaged Property to the lien of this Mortgage in the manner and form herein provided; that it
shall be lawful for Mortgagee at all times to enter upon, hoid, occupy and enjoy the Mortgaged
Property and every part thereof; that the Mortgaged Property i free from all liens and
encumbrances subject only to the Permitted Encumbrances; that allinformation, reports, papers and
data given to Mortgagee with respect to the Mortgaged Property or Morigagor are accurate in all
material respects; that no notice of taking by eminent domain or conderanation of any part of the
Mortgaged Property has been received, and Mortgagor has no knowledge inat.any of such is
contemplated; that the Mortgaged Property and the present use and occupanc y. thenoof are in
compliance with all applicable laws, rules, ordinances, statutes and regulations (~Applicable Law™);
and that no part of the Mortgaged Property (a) is located in an area designated by any federal, state
or local governmental entity as having a special flood hazard or (b) reties for complianes with any
Applicable Law upon a parcel or parcels of real property not contained in the Real Estate.

4. MORTGAGOR'S REPRESENTATIONS AND WARRANTIES - GENERAL,

4.1 As an inducement to Mortgagee to execute this Mortgage and to extend credit to
Mortgagor, Mortgagor warrants and covenants to Mortgagee as follows:

A. During the last six (6} years Mortgagor has operated only under the name Abraham
Aburas, and none other, and during such period, has not used, or filed any financing statement
under any other name.
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B. Mortgagor has never acquired the business of another Person, or been the surviving or
resulting company in a merger or consolidation, or obtained any asset in any transaction subject
to any bulk transfer law or outside of the ordinary course of business of the seller of such asset.

C. Mortgagor has the right, power and capacity and is duly authorized and empowered to
enter into, execute, deliver and perform this Mortgage and Loan Documents.

D. Mortgagor has and at all times hereafter shall have good, indefeasible and
merchantable title to and ownership of the Mortgaged Property, free and clear of all liens,
claims, security interests and encumbrances except those of Mortgagee and the Permitted Liens;

E. Mortgagor is not and will not be during the term hereof in violation of any applicable
federal, stat<-or local statute, regulation or ordinance the violation of which would have a
Material Ad'erse Effect.

F. Mortgagor 1snot in default with respect to any indenture, loan agreement, mortgage,
deed or other similar agresment relating to the borrowing of monies to which Mortgagor is
party or by which Mortgagai is bound, which would constitute a Material Adverse Effect.

G. Mortgagor will use the prozeeds of the Loan only for the business purposes of
Mortgagor as represented to Morigagee in connection with Mortgagor's Loan application, and
no part of such proceeds shall be paid t¢ et on behalf of the personal obligations of any
principal or affiliate of Mortgagor, any artiliate or principal of Mortgagor, or any other Person.
No portion of the proceeds of the Loan shall be used by Mortgagor to pay any amounts to
Mortgagor or any affiliate of Mortgagor or in any manner that might cause the borrowing or the
application of such proceeds to violate Regulation’J; Regulation T or Regulation X or any
other regulation of the Board of Governors of the Fedezal Reserve Sysiem or to violate the
Securities Exchange Act of 1934,

H. Under the laws of the State of [llinois, the Loan, inchizdng the interest reserved in the
Promissory Note and all fees and charges paid by or on behalf o1 ¥ieitgagor thereunder or
received by Mortgagee, are not usurious or volative of any law or reguiation of such State
governing the payment or the receipt of interest.

I. Neither this Mortgage or the Loan Documents nor any statement, list; céttificate or
other information furnished or to be furnished by Mortgagor to Mortgagee in corfiection with
the Loan contains any untrue statement of a material fact, or omits to state a materia} Jact
necessary to make the statements therein not misleading.

J. There are no labor controversies pending or threatened against Mortgagor which, if
adversely determined, would constitute a Material Adverse Effect.

K. Mortgagor has made or filed all income and other tax returns, reports and declarations
required by any jurisdiction to which Mortgagor is subject, has paid all Charges shown or
determined to be due on such returns, reports and declarations, and has set aside adequate
reserves against liability for Charges applicable to periods subsequent to those covered by such
returns, reports and declarations.

A a0 N i L, i o
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L. Mortgagor has delivered to Mortgagee true, complete and correct copies of any
agreements between Mortgagor and any affiliate related in any way to the Project and any Loan
Documents materially affecting the use and operation of the Project.

M. Mortgagor is not in material breach under any contract, agreement or commitment to
which it is a party or is otherwise bound (collectively, the “Operating Agreements™) and no
event has occurred which, with the passage of time or the giving of notice or both, would
constitute an event of default under any of the Operating Agreements. The execution, delivery
and compliance with the terms of this Mortgage or Loan Documents will not conflict or be
inconsistent with, or result in any default under, the Operating Agreements.

N. “ hiere are no outstanding contracts for the purchase of any part of the Real Estate, and
the Real Estate is not subject to any contract of sale, or option to purchase, except as set forth
herein or otLeryise disclosed to Mortgagee in writing.

0. There is 19 litigation, arbitration or other proceeding or governmental investigation
pending or threatened 2g2inst or relating to Mortgagor, any or principal of Mortgagor or any of
their property, assets, or business, including the Project, which, if decided adversely, would
have a Material Adverse Eftect.

P. Mortgagor is not nor will be’ and no legal or beneficial interest of any or principal in
Mortgagor is or will be held, directly o izidirectly, by:

(1) A "foreign corporation”, “foreign paitnership,” “foreign trust,” “foreign estate,
“foreign person,” “affiliate” of a “foreign person” or a “United States intermediary™ of a
“foreign person” within the meaning of Interh2i Revenue Code of 1986, as amended,
Sections 897 and 1445, the Foreign Investments in-#eal Property Tax Act of 1980, the
International Foreign Investment Survey Act of 1976, the Agricultural Foreign [nvestment
Disclosure Act of 1978, or the regulations promulgated puisuant to such Acts or any
amendments to such Acts.

(2)  Any Person, the name of which now appears, or hereaftér until payment in full of
Borrower’s Liabilities shall appear, on the list of Specially Designated Nationals and
Blocked Persons published by The Department of the Treasury Office of oreign Assets
Control on its official website located at www.treas.oov/ofac/tllsdn.pdf (as.such List may
from time to time be amended or supplemented).

Q. Mortgagor is not insolvent and no: (i) assignment for the benefit of the creditors of
Mortgagor; (ii) appointment of a receiver for any of them or for the property of Mortgagor; or
(iii) bankruptcy, reorganization, or liquidation proceeding, is pending or threatened (whether
voluntary or involuntary) instituted by or against Mortgagor. Mortgagor is generally paying its
debts as they mature and each now owns and shall at all times hereafter own property which, at
fair valuation, is greater than the sum of its debts.

R. Mortgagor has disclosed in writing to Mortgagee everything to which Mortgagor has
Knowledge regarding the business, operations, property, financial condition, or business
prospects of itself and the Real Estate which would have a Material Adverse Effect.

54028 e b e e s gk s



0616348034 Page: 6 of 44

UNOFFICIAL COPY

4.2 Mortgagor shall not, without Mortgagee's prior written consent thereto :
A. Other than as specifically permitted in or contemplated by this Mortgage:

(1) Encumber, pledge, mortgage, sell, lease or otherwise dispose of or transfer, whether
by sale, merger, consolidation or otherwise, any of Mortgagor's assets or any interest
therein;

(2)  Grant any lien or security interest in or assign any of the Mortgaged Property to any
Person or permit, grant or suffer any lien, claim or encumbrance upon any of the Mortgaged
Property (whether or not subordinated to the interest of Mortgagee), except the Permitted
Liens;

(3)  Scllor transfer any of the Mortgaged Property;

B. Enter inta apy transaction not in the ordinary course of business which could
reasonably be expect<d io cause a Material Adverse Affect;

C. Discontinue Mortgzg2r’s business as conducted on the date hereof or engage in any
business which would substantily, alter the nature of Mortgagor’s business or Mortgagor’s
assets as conducted on the date nercof; or

D. Incur any Indebtedness except:
(1)  Unsecured trade debt in the ordinarv-course of business; or
{2)  Renewals or extensions of existing Indebtedness and interest thereon; or

(3)  Indebtedness that is unsecured and is to Pefsons vwho execute and deliver to
Mortgagee in form and substance acceptable to Mortgagee «nd its counsel subordination
agreements subordinating their claims against Mortgagor therefor to the payment of
Borrower’s Liabilities: or

(4)  Borrower's Liabilities.
E. Make any loan to, guarantee or forgive any Indebtedness owed by, any Person.

4.3 There is not any condition, event or circumstance existing, or any litigavion,
arbitration, governmental or administrative proceedings, actions, examinations, claims or demands
pending or, to the Knowledge of Mortgagor, threatened, affecting Mortgagor which would prevent
Mortgagor from complying with or performing Mortgagor’s obligations under this Mortgage or the
Loan Documents within the time limits set forth therein for such compliance or performance, and,
no basis for any such matter exists.

4.4 Promptly upon, but in any event within five (5) Business Days after Mortgagor shall
become aware thereof, Mortgagor shall give Mortgagee written notice of:

A. Any change of:

ARG e i 3B S e e i A s it . . 1 S e e e - . . e L e e AL 2 AL 8 i AR 3 A S
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(1}  Mortgagor 's officers, directors or key employees;
(2} Mortgagor's principal office;
(3)  The location of any of the Mortgaged Property:
(4)  Mortgagor's name use of any other trade or assumed name;
B. Any sale or purchase of any asset of Mortgagor not in the regular course of business; or

C. Any Event of Default, together with a written statement of one of its setting forth the
details theieof, and any action with respect thereto taken or contemplated to be taken by
Mortgagor.

D. Any divelopment or other information that could reasonably be expected to have a
Material Adverse Fifact.

E. ‘The commenscment, existence or threat of any proceeding by or before any official
body or by any other Person/against or affecting Mortgagor which could reasonably be
expected to have a Material Adverze Effect on the Mortgagor or the Mortgaged Property.

4.5 Mortgagor shall providetvicrtgagee with all material notices, correspondences and
reports received or delivered by Mortgagorcnder any of the Organizational Documents, any capital
lease affecting the Real Estate and any notices 41 violations of any Applicable Law received by
Mortgagor.

4.6 All financial statements submitted to Maorizagee relating to Mortgagor have been
prepared in accordance with GAAP, consistently applied thonghout the applicable period(s), are
true and correct in all material respects and fairly and completely present the financial condition of
the Person to which they pertain and the other information therein described, except as disclosed
therein and except with respect to projections which are represented to-be based upon good faith
estimates. No change or event that has or would be reasonably expecteit-tc have a Material
Adverse Effect has occurred in the financial condition of Mortgagor since the date of such financial
statements. Mortgagor shall make and keep books, records and accounts whizh, in reasonable
detail, accurately and fairly reflect its transactions and dispositions of its assets-ana maintain a
system of internal accounting controls sufficient to provide reasonable assurances t'izs:

A, Transactions are executed in accordance with management's general or specific
authorization;
B. Transactions are recorded as necessary to permit preparation of financial statements in

conformity with GAAP and to maintain accountability for assets; and

C. Access to assets is permitted only in accordance with management's general or specific
authorization.
D. Mortgagor shall provide Mortgagee with reasonable access to Mortgagor’s books and

records. Mortgagee may audit such books and records at any time and the reasonable cost

B £ LTI L B ) e e AL i
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thereof shall be paid by Mortgagor. If Mortgagor shall at any time during the Term maintain
any record (including, without limitation, computer-generated records and computer software
programs for the generation of such records) in the possession of a third party, Mortgagor, upon
the request of Mortgagee, shall notify such party to permit Mortgagee or Mortgagee's duly
authorized representatives, free and unrestricted access to such records at all reasonable time
and to provide Mortgagee, or such authorized representative, with copies of any such records it
may request, all at Mortgagor's expense.

E. Mortgagor shall provide to Mortgagee after Mortgagee's request therefor at least
annually on or before the anniversary date of the initial disbursement of the Loan proceeds a
cerlificate executed by , certifying that the representations and warranties by Mortgagor set
forth in tiis' Mortgage are true and correct in all material respects as of the day of the certificate
and that notvent of Default, or event which upon the giving of notice or the passage of time
will constitute’a Default or an Event of Default, pursuant to this Mortgage or any of the Loan
Documents then exists.

4.7 Mortgagot ecknowledges that Mortgagee may or will procure a credit report on
Mortgagor in form and substarice acceptable to Mortgagee, in Mortgagee's sole discretion, which
may be an *investigative credit report”, including information as to the character, general
reputation, personal characteristics and mode of living. Upon written request, Mortgagee shall
furnish to Mortgagor a disclosure pursuzit to the Equal Credit Opportunity Act.

4.8 From time to time as may be hececsary (in the event that such information is not
otherwise delivered by Mortgagor to Mortgagee pursuant to this Mortgage), so long as there are
Borrower’s Liabilities outstanding, Mortgagor will unon the reasonable request of Mortgagee,
supplement or amend and deliver to Mortgagee each exkibit, schedule or representation herein with
respect to any matter hereafter arising which, if existing oz cccurring at the date of this Mortgage,
would have been required to be set forth or described in such schedule, exhibit or representation as
an exception to such schedule, exhibit or representation or which istiecessary to correct any

information in such schedule, exhibit or representation which has ticen rendered inaccurate thereby.

4.9 Mortgagor shall pay promptly all Charges when due.

4.10 Mortgagor shall fund all operating deficits respecting the Projzct .rem Mortgagor’s
own funds.

4.11 Mortgagor shail not suffer or permit any material amendment or modifization of the

Organizational Documents.

s MAINTENANCE OF MORTGAGED PROPERTY. Mortgagor shall keep and
maintain or cause to be kept and maintained all buildings and improvements now or at any time
hereafter erected on the Mortgaged Property and the sidewalks and curbs abutting them, in good
order and condition and in a rentable and tcnantable state of repair, and will make or cause to be
made, as and when necessary for such purpose, all repairs, renewals and replacements, structural
and nonstructural, exterior and interior, ordinary and extraordinary, foreseen and unforeseen.
Mortgagor shall abstain from and shall not permit the commission of waste in or about the
Mortgaged Property; Mortgagor shall not remove or demolish, or alter the structural character of,
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any building erected at any time on or constituting a part of the Mortgaged Property or alter the
exterior of the building, without the prior written consent of Mortgagee; and shall not permit the
Mortgaged Property to become vacant, deserted or abandoned. Mortgagor further covenants and
agrees to maintain in good condition on the Mortgaged Property all items of inventory, equipment
and any other personal property necessary for or used in the maintenance and operation of the
Mortgaged Property, free of any security interest (except a security interest in favor of Mortgagee).
Mortgagor shall not apply for and obtain any change in the zoning of the Real Estate without the
prior written consent of Mortgagee.

6. INSURANCE.

6.1 Moitgagor shall keep the Mortgaged Property continuously insured to the extent of one
hundred percent {100%) of replacement cost against loss or damage by fire, with extended
coverage and agaist such other hazards (including, without limitation, coverage against loss or
damage by vandatisin imalicious mischief, acts of terrorism, sprinkler leakage and flood) as
Mortgagee may reasonzbiy require, and shall maintain comprehensive general public liability
property damage and workimen's compensation insurance, in an insurance company or companies
qualified to insure property locaied in the state in which the Mortgaged Property is located and
satisfactory in all respects to Meitgagee, and in such total amounts as Mortgagee may reasonably
require from time to time. Such in:urance shall contain agreed amount endorsements, inflation
guard endorsements and replacement Cost.endorsements reasonably satisfactory to Mortgagee.
During the course of any construction or rerdir or improvements on the Mortgaged Property for
which builder's risk insurance may be obtaired, Mortgagor shall acquire and maintain builder's
completed value risk insurance against all risks of rhysical loss, including collapse and transit
coverage, during construction of such improvements ‘with deductibles not to exceed $1,000.00 in
non-reporting form, covering the total value of work peitormed and equipment, supplies and
materials furnished.

6.2 All policies of insurance, including policies for any amounts carried in excess of the
required mimimum and policies not specifically required by Mortgigee, shall be in form reasonably
satisfactory to Mortgagee, shall be maintained in full force and effeci, <hal] be assigned and
delivered to Mortgagee, with premiums prepaid, as collateral security for payment of Borrower’s
Liabilities and shall contain a Standard Mortgagee’s Loss Payable Endorsemesit; not subject to
contribution. If the insurance, or any part thereof, shall expire, or be withdrawny ¢ hecome void or
unsafe by Mortgagor's breach of any condition thereof, or become void or unsafe v reason of the
failure or impairment of the capital of any company in which the insurance may theiba-carried, or
if for any reason in the reasonable opinion of Mortgagee the insurance shall be unsatistactory to
Mortgagee, Mortgagor shall place new insurance on the Mortgaged Property satisfactory to
Mortgagee.

6.3 Mortgagor shall deliver to Mortgagee the original (or certified) copy of each policy of
msurance, or certificate of insurance (ACORD 27) issued by the insurer or a general agent of the
insurer under a general power of attorney, and evidence of payment of all premiums for each such
policy prior to the initial disbursement of Loan proceeds and thereafter at least thirty (30) days prior
to the expiration of each such policy. All policies shall be endorsed to provide Mortgagee at least
thirty (30) days written notice of any material change, cancellation or non-renewal. Each insurance
policy procured by Mortgagor shall contain, if obtainable, (i) a waiver by the insurer of the right of
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subrogation against Mortgagor, and (ii) a statement that the insurance shall not be invalidated if any
insured waives in writing, prior to a loss, all or any right of recovery against any party for loss
accruing to the property described in the insurance policy. All renewal policies, with premiums
paid, shall be delivered to Mortgagee at least thirty (30) days before expiration of the old policies.
If Mertgagor shall fail or refuse to maintain insurance as required by this Paragraph 6, Mortgagee
may do so at the cost of Mortgagor, which shall be added to and become a part of Borrower’s
Liabilities.

6.4 Each insurance company concerned is hereby authorized and directed to make payment
under such insurance, including return of unearned premiums, directly to Mortgagee instead of to
Mortgagor and Mortgagee jointly, and Mortgagor appoints Mortgagee, irrevocably, as Mortgagor's
attorney-in-7aci to endorse any draft therefor. Any such insurance proceeds or payments so
received by Morigagee may, at the option of Mortgagee, be: (i) applied in reduction of Borrower’s
Liabilities, wheth<rdue or not, and in any order selected by Mortgagee; or (ii) held by Mortgagee
(without interest) aiicapplied to pay for the cost of repair, rebuilding or restoration of the
Mortgaged Property.

A, If Mortgagee elects to make said proceeds available to reimburse Mortgagor for the cost
of repair, rebuilding or restoration of the Mortgaged Property, such proceeds shall be made
available in the manner and uncer such conditions as Mortgagee, in its sole discretion, may
require. Mortgagor shall on demand deposit with Mortgagee any sums necessary, as
determined by a Mortgagee in its sole-discretion, to make up any deficits between the actual
cost of the work and the available insuraace proceeds and provide such lien waivers and
completion bonds as Mortgagee may require.. In any event, the Mortgaged Property shall be so
repaired, restored or rebuilt so as to be of at least zqual value and substantially the same
character as prior to such loss. Any surplus which miay remain after payment of all costs of
restoration or repair may at the option of Mortgagee bé sipplied on account of Borrower’s
Liabilities then most remotely to be paid, whether du¢ or net;without application of any
prepayment premium or shall be returned to Mortgagor, the.choice of application to be solely at
the discretion of Mortgagee.

B. If Mortgagee elects to retain and apply such proceeds to the reduction of Borrower’s
Liabilities, Mortgagee shall have the right in its sole and absolute discreticirio apply any such
proceeds, in such order and in such amounts as Mortgagee may elect, against. i) any amounts
payable by Mortgagor hereunder or under the Toan Documents, (ii) or accrued zad unpaid
interest under the Note, (iii) or the outstanding Principal Sum of the Note.

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

6.6 Such policies of insurance and all renewals thereof are hereby assigned to Mortgagee as
additional security for payment of Borrower’s Liabilities, and Mortgagor hereby agrees that any
values available thereunder upon cancellation or termination of any of said policies or renewals,
whether in the form of return of premiums or otherwise, shall be payable to Mortgagee as assignee
thereof. If Mortgagee becomes the owner of the Mortgaged Property or any part thereof by

10
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foreclosure or otherwise, such policies, including all right, title and interest of Mortgagor
thereunder, shall become the absolute property of Mortgagee. Mortgagor shall not change the
present use of any portion of the Mortgaged Property in any manner or permit any condition to
exist on the Mortgaged Property which would permit an insurer to cancel or increase the premium
for any insurance policy or invalidate such policy in whole or in part. Mortgagor shall not take out
separate insurance concurrent in form or contributing in the event of loss with that required to be
maintained under this Paragraph 6 unless Mortgagee is included thereon as a named insured with
loss payable to Mortgagee under a non-contributory mortgagee clause satisfactory to Mortgagee.
Mortgagor shall immediately notify Mortgagee whenever any such separate insurance is taken out,
specifying the insurer thereunder and full particulars as to the policies evidencing the same.

6.7 IZ Mortgagor shall fail to make proof of loss as required hereby, Mortgagor shall be in
default hereunzer, and Mortgagee may, but shall not be obligated to, make such proof of loss on
behalf of Mortgagorand, in such event, each insurance company is directed to deal exclusively
with Mortgagee in cosniection with the compromise or settlement of the loss, and Mortgagor shall
be bound conclusively thereby. Each insurance company is entitled to rely conclusively on a

written statement from Mortgagee as to the existence of an Event of Default or a Default hereunder.

7. TAXES AND OTHER CHARGES.

Mortgagor shall pay before they are diie ind payable and before any interest, charge or penalty is
due thereon, without any deduction, defalcation or abatement, all taxes, assessments, levies,
liabilities, obligations, encumbrances, water.and.sewer rents and all other charges or claims of
every nature and kind which may be imposed, cuffered, placed, assessed, levied, or filed at any
time against Mortgagor, the Mortgaged Property ¢rany part thereof or against the interest of
Mortgagee therein, or with respect to the Loan Documieznts or Mortgage and/or the ownership of
either thereof by Mortgagee, or which by any present or futire law may have priority over
Borrower’s Liabilities either in lien or in distribution out v1'the proceeds of any judicial sale,
without regard to any law heretofore or hereafter to be enacted imposing payment of the whole or
of any part upon Mortgagee; and insofar as any such tax, assessmiciit) levy, liability, obligation or
encumbrance is of record, the same shall be promptly satisfied and dischiarged of record and the
original official document (such as, for instance, the tax receipt or the satistaction paper officially
endorsed or certified, or such other evidence of payment as Mortgagee shail require) shall be
delivered to Mortgagee not later than five (5) days subsequent to the due date therzof. Mortgagor
will not apply for or claim any deduction, by reason of this Mortgage, from the taxakle value of all
or any part of the Mortgaged Property. [t is expressly agreed that no credit shall be ¢lasmed or
allowed on the interest payable on the Note because of any taxes or other charges paid.- Further,
Mortgagor will not apply for or claim any deduction, by reason of this Mortgage, from the taxable
value of all or any part of the Mortgaged Property. Tt is expressly agreed that no credit shall be
claimed or allowed on the interest payable on the Note because of any taxes or other charges paid.
The provistons of this paragraph shall apply regardless of any changes in the tax law subsequent to
the execution of this Mortgage.

8. INSTALLMENTS FOR INSURANCE, TAXES AND OTHER CHARGES.
Without Iimiting the effect of Paragraphs 6 and 7 hereof, Mortgagee may require Mortgagor to pay

to Mortgagee (or to such other entity as Mortgagee shall designate), monthly with the monthly
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installments of interest (or the monthly installments of principal and/or interest, when applicable),
an amount equal 1o one-twelfth (1/12) of (a} the annual premiums for the insurance policies
referred to hereinabove and (b) annual real estate taxes, and (c¢) the water and sewer rents, any
special assessments, charges or claims and any other item which at any time may be or become a
lien upon the Mortgaged Property prior to the lien of this Mortgage all as reasonably estimated by
Mortgagee; and on demand from time to time Mortgagor shall pay to Mortgagee any additional
sums necessary to pay the premiums and other items, all as estimated by Mortgagee. So long as no
Default or Event of Default shall exist, Mortgagee shall, at its sole option (upon submission of
appropriate bills therefor from Mortgagor), to the extent that sufficient funds shall then be on
deposit, pay such amounts when the same become due and payable or shall release sufficient funds
to Mortgagor for the payment thereof. The amounts so paid shall be security for the premiums and
other items and'shall be used in payment thereof if Mortgagor is not otherwise in Default
hereunder. Ne‘amount so paid shall be deemed to be trust funds but may be commingled with
general funds of Meitgagee and no interest shall be payable thereon. If, pursuant to any provision
of this Mortgage or tre Loan Documents, the whole amount of the unpaid principal debt becomes
due and payable, Mortgag<e shall have the right, in its sole and absolute discretion, to apply any
amount so held, in such arccr and in such amounts as Mortgagee may elect, against: (2) any
amounts payable by Mortgager Fereunder or under the I.oan Documents, and/or (b) accrued and
unpaid interest under the Note, and/er{c) the outstanding Principal Sum of the Note. At
Mortgagee's sole option, Mortgagec from time to time may waive, and after any such waiver may
reinstate, the provisions of this Paragraph-vequiring the monthly payments. Mortgagor will furnish
to Mortgagee bills and other requests for pa;ment in sufficient time to enable Mortgagee to pay
such taxes, assessments, levies, charges and fees as provided above. Mortgagee, in making any
payment hereby authorized relating to such amounts, may do so according to any bill, statement or
estimate procured from the appropriate public office without inquiry into the accuracy of such bill,
statement or estimate or into the validity of any tax, assesiment, sale, forfeiture, tax lien or title or
claim thereof,

Upon the occurrence of a Default or an Event of Defauit, Mortgagee may, at its option,
apply any monies at the time on deposit pursuant to this Paragraph's ‘o cure an Event of Default or
to pay any of Borrower’s Liabilities in such order and manner as Mortatges may elect. If such
deposits are used to cure such Default or Event of Default or pay any of Rétiower’s Liabilities,
Mortgagor shall immediately, upon demand by Mortgagee, deposit with Mortgagze an amount
equal to the amount expended by Mortgagor from the deposits, plus interest theresn at the Default
Rate (as defined in the Note). When Borrower’s Liabilities have been fully paid, any remaining
deposits shall be returned to Mortgagor. Such deposits are hereby pledged as additiona: security
for Borrower’s Liabilities and shall not be subject to the direction or control of Mortgagor.
Mortgagee shall not be liable for any failure to apply to the payment of Taxes any amount so
deposited nor shall Mortgagee be liable for any act or omission taken in good faith or pursuant to
the instruction of any official issuing such statements or bills or responsible for the collection
thereof.

9. DOCUMENTARY AND OTHER STAMPS.

If at any time the United States, the state in which the Mortgaged Property 1s located or any
political subdivision thereof, or any department or bureau of any of the foregoing, shall require
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documentary, revenue or other stamps on the Loan Documents secured hereby or this Mortgage,
Mortgagor on demand shall pay for them with any interest or penalties payable thereon.

10.  FUTURE TAXES.

It hereafter any law or ordinance shall be adopted imposing a tax directly or indirectly on
Mortgagee with respect to the Mortgaged Property, the value of Mortgagor's equity therein, or
Borrower’s Liabilities evidenced by the Loan Documents and secured by this Mortgage,
Mortgagee, at its election, shall have the right at any time after the tax has been imposed to give
Mortgagor written notice declaring that Borrower’s Liabilities shall be due on a specified date not
less than sixty (60) days thereafter which notice shall specify the nature of the tax which is the basis
for acceleration; provided, however, that such election shall be ineffective if, prior to the specified
date, Mortgage: lawfully pays the tax (in addition to all other payments required hereunder) and
agrees to pay the 4= whenever it becomes due and payable thereafter, which agreement shall then
constitute a part ot s Mortgage.

11.  SECURITY AGRECMENT.

Mortgagor and Mortgagee agree tnat this Mortgage shall constitute a Security Agreement within
the meaning of the UCC with respett to (a) all sums at any time on deposit for the benefit of
Mortgagor or held by Mortgagee (whether deposited by or on behalf of Mortgagor or anyone else)
pursuant to any of the provisions of this Morgage or the Loan Documents, and (b) with respect to
the Collateral, including any personal prope:ty included in the granting clauses of this Mortgage,
which may be deemed to constitute a “fixture” (within the meaning of Section 9-102(41) of the
UCC), and all replacements of, substitutions for, eddifions to, and the proceeds thereof, and the
“supporting obligations™ (as defined in the UCC), andkat a security interest in and to the
Collateral is hereby granted to Mortgagee, and the Collaiesa! and all of Mortgagor’s right, title and
interest therein are hereby assigned to Mortgagee, all to secare payment of Borrower’s Liabilities.
All of the provisions contained in this Mortgage pertain and aply to the Collateral as fully and to
the same extent as to any other property comprising the Mortgagéd Property; and the following
provisions of this Paragraph shall not limit the applicability of any other provision of this Mortgage
or law, but shall be in addition thereto.

11.1 Mortgagor (being the obligor as that term is used in the UCC) is aad »vill until
satisfaction in full of Borrower’s Liabilities, be the true and lawful owner of the Cotldteral and has
rights in and the power to transfer the Collateral, subject to no liens, charges or encumbrances other
than the lien hereof, other liens and encumbrances benefiting Mortgagee and no other party, and
liens and encumbrances, if any, expressly permitted by the other Loan Documents.

11.2 The Collateral is and will be used by Mortgagor solely for business purposes related to
the Mortgaged Property.
11.3 The Collateral will be kept at the Real Estate and, except for Obsolete Collateral

(defined in Paragraph 19.1), will not be removed therefrom without the consent of Mortgagee
(being the secured party as that term is used in the UCC). The Collateral may be affixed to the
Real Estate but will not be affixed to, or used in connection with, any other real estate.

13
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11.4 The only persons having any interest in the Collateral are Mortgagor, Mortgagee and
holders of interests, if any, expressly permitted hereby.

11.5 No Financing Statement (other than Financing Statements showing Mortgagee as
secured party, or with respect to liens or encumbrances, if any, expressly permitted hereby)
covering any of the Collateral or any proceeds thereof is on file in any public office except pursuant
hereto; and Mortgagor, at Mortgagor’s own cost and expense, upon demand, will furnish to
Mortgagee such further information and will execute and deliver to Mortgagee such financing
statements and other documents in form satisfactory to Mortgagee and will do all such acts as
Mortgagee may request at any time or from time to time or as may be necessary or appropriate to
establish and maintain a perfected security interest in the Collateral as security for Borrower’s
Liabilities, sabiect to no other liens or encumbrances, other than liens or encumbrances benefiting
Mortgagee ane o other party and liens and encumbrances (if any) expressly permitted hereby; and
Mortgagor will pavihe cost of filing or recording such financing statements or other documents,
and this instrument; 121l public offices wherever filing or recording is deemed by Mortgagee to be
desirable.

11.6 Upon the occurrence of a Default, Mortgagee shall have the remedies of a secured party
under the UCC, including, witheut limitation, the right to take immediate and exclusive possession
of the Collateral, or any part thereof, and for that purpose, so far as Mortgagor can give authority
therefor, with or without judicial procéss. may enter (if this can be done without breach of the
peace) upon any place which the Collatera! sr any part thereof may be situated and remove the
same therefrom (provided that if the Collateral is-affixed to real estate, such removal shall be
subject to the conditions stated in the UCC); and Martgagee shall be entitled to hold, maintain,
preserve and prepare the Collateral for sale, until disposed of, or may propose to retain the
Collateral subject to any right of reinstatement or redespiion accruing to Mortgagor in satisfaction
of Mortgagor’s obligations, as provided in the UCC. Mor(gagee may render the Collateral
unusable without removal and may dispose of the Collateral on-the Mortgaged Property.
Mortgagee may require Mortgagor to assemble the Collateral and riake it available to Mortgagee
for its possession at a place to be designated by Mortgagee which is reasonably convenient to both
parties. Mortgagee will give Mortgagor at least ten (10) days notice by certified United States mail
or equivalent, postage prepaid, to the address of Mortgagor hereinafter set forth (which the parties
agree is commercially reasonable notice) of the time and place of any public sdle of the Collateral
or of the time after which any private sale or any other intended disposition thezéet 3= made.
Mortgagee may buy at any public sale. Mortgagee may buy at private sale if the Coliateral is of a
type customarily sold in a recognized market or is of a type which is the subject of wideiv
distributed standard price quotations. Any such sale may be held in conjunction with any
foreclosure sale of the Mortgaged Property. If Mortgagee so elects, the Collateral and the
Mortgaged Property may be sold as one lot. The net proceeds realized upon any such disposition,
after deduction for the expenses of retaking, holding, preparing for sale, selling and the reasonable
attorneys’ fees and legal expenses incurred by Mortgagee, shall be applied against Borrower’s
Liabilities in such order or manner as Mortgagee shall select. Mortgagee will account to Mortgagor
for any surplus realized on such disposition, and Mortgagor shall be liable for any deficiency.

11.7 The terms and provisions contained in this Paragraph 11, unless the context otherwise
requires, shall have the meanings and be construed as provided in the UCC.

14
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11.8 This Mortgage is intended to be a financing statement within the purview of Section
9-502(b) of the UCC with respect to the Collateral and the goods described herein, which goods are
or may become fixtures relating to the Mortgaged Property. The addresses of Mortgagor (Debtor)
and Mortgagee (Secured Party) are as set forth in this Mortgage. This Mortgage is to be filed for
recording with the Recorder of Deeds of the county or counties where the Mortgaged Property is
located.

11.9 To the extent permitted by applicable law, the security interest created hereby is
specifically intended to cover all Leases between Mortgagor or its agents as lessor, and various
tenants named therein, as lessee, including all extended terms and all extensions and renewals of
the terms thereof, as well as any amendments to or replacement of said Leases, together with all of
the right, titie and interest of Mortgagor, as lessor thereunder.

11.10 Morigagor agrees that:

A, Where Collatcial is in possession of a third party, Mortgagor will join with Mortgagee
in notifying the third party of Mortgagee=s interest and obtaining an acknowledgment from the
third party that it is holding the Mortgaged Property for the benefit of Mortgagee:

B. Mortgagor will cooperaie with Mortgagee in obtaining control with respect to Collateral
consisting of deposit accounts, invesiment property, letter of credit rights and electronic chattel
paper; and

11.11 Until Borrower’s Liabilities have bten paid in full, Mortgagor will not change the state
where it is located or change its company name without giving Mortgagee at least thirty (30) days
prior written notice in each instance.

11.12 Mortgagor shall not, without Mortgagee's prior Avritten consent thereto:

A, Grant any lien or security interest in or assign any of the-Collateral to any Person or
permit, grant or suffer lien, claim or encumbrance upon any of the Mortgaged Property
(whether or not subordinated to the interest of Mortgagee) ;

B. Sell, transfer or dispose of any of the Collateral, except for Obsolcte Collateral, as
provided in Paragraph 19.1;

C. Enter into any transaction not in the ordinary course of business which matcrially and
adversely affects the Collateral or the ability of Mortgagor to repay Borrower’s Liabilities;

D. Other than as specifically permitted in or contemplated by this Mortgage, encumber,
pledge, mortgage, sell, lease or otherwise dispose of or transfer, whether by sale, merger,
consolidation or otherwise, any of Mortgagor's assets or any interest therein;

E. Discontinue Mortgagor’s business as conducted on the date hereof or engage in any
business which would substantially alter the nature of Mortgagor’s business or Mortgagor’s
assets as conducted on the date hereof’ or

F. Incur any Indebtedness except for:
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(1) Unsecured trade debt in the ordinary course of business; or

(2)  Indebtedness that is unsecured and is to Persons who execute and deliver to
Mortgagee in form and substance acceptable to Mortgagee and its counsel subordination
agreements subordinating their claims against Mortgagor therefor to the payment of
Borrower’s Liabilities.

12.  POWER OF ATTORNEY.

Mortgagor hereby specifically grants to Mortgagee and its representatives a full and irrevocable
power of attorney coupled with an interest during the Term on behalf of Mortgagor to:

12.1 Atany time, and from time to time, to file in any jurisdiction any initial financing
statements, contini.ation statements and amendments thereto that (i) indicate the Collateral as all
assets of Mortgagdr {or words of similar effect), regardless of whether any particular asset
comprised in the Coliatezal falls within the scope of Article 9 of the UCC, or as being of an equal
or lesser scope or within greater detail, and (ii) contain any other information required by Section 5
of Article 9 of the UCC regarding the sufficiency or filing office acceptance of any financing
statement or amendment, includrig whether Mortgagor is an organization, the type of organization
and any organization identification/nuraber issued to Mortgagor, and in the case of a financing
statement filed as a fixture filing or indicating the Collateral as as-extracted collateral or timber to
be cut, a sufficient description of real préperty to which the Collateral relates. Mortgagor agrees to
furnish any such information to Mortgagee promntly upon request. Mortgagor further ratifies and
affirms its authorization for any financing stat¢ments and/or amendments thereto, executed and
filed by Mortgagee in any jurisdiction prior to the'dze of this Mortgage;

12.2 Following the occurrence of a Default or an Evéat of Default to:

A. Inquire into, collect, receive, or compromise, in Mcrtgagor's own name or that of
Mortgagor, any and all amounts due or to become due under sazh item of Collateral.

B. Obtain, adjust, settle and cancel all insurance on the Collatéral.

C. To endorse, negotiate and deposit for the benefit of Mortgagor, as fully as Mortgagor
itself could do, and in the name of Mortgagor, any and all checks, warrants, dia%s and other
negotiable instruments, naming Mortgagor as payee, which come into the possession of
Mortgagor in the exercise of its rights hereunder.

D. To notify the U.S. Postal Service to change the address for delivery of mail addressed to
Mortgagor to such address as Mortgagor shall select and to designate from time to time; to
receive and open all mail addressed to Mortgagor believed by Mortgagor to be related to
Borrower’s Liabilities or other matter related to this Mortgage.

12.3 Mortgagor agrees that a photostatic copy of this Mortgage showing Mortgagor's

execution hereof shall be sufficient evidence of the power of attorney herein granted and authorizes
all third parties to act in reliance thereon.
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13. COMPLIANCE WITH LAWS AND REGULATIONS.

Mortgagor shall comply with all Applicable Laws relating to the Mortgaged Property. Mortgagor
will pay all license fees and similar municipal charges for the use of the Mortgaged Property and
any other areas now or hereafter comprising part thereof or used in connection therewith and wil]
not, unless so required by a governmental agency having jurisdiction, discontinue use or occupancy
of any portion of the Mortgaged Property without the prior written consent of Mortgagee.
Mortgagor shall not take or permit any action with respect to the Mortgaged Property which will in
any manner impair the security of this Mortgage.

14, INSPECTION.

Mortgagee andany persons authorized by Mortgagee shall have the right at any time, to enter the
Mortgaged Property at a reasonable hour to inspect and photograph its condition and state of repair
and/or for the purpose-of appraising the same.

15.  DECLARATION CENO SET-OFF.

Within one (1) week after beintig réquested to do so by Mortgagee, Mortgagor shall certify to
Mortgagee or to any proposed assignec of this Mortgage, in a writing duly acknowledged, the
amount of principal, interest and othercharges then owing on the obligation secured by this
Mortgage and by prior liens, if any, and whether Mortgagor claims any set-offs or defenses against
Mortgagor's obligation to pay such amounts| and if so the precise basis for such set-offs or
defenses.

15.1 FINANCIAL STATEMENTS.  Mortgagor shall deliver to Mortgagee:

15.2 Within thirty (30) days after filing, but in no eventlater than August 15 of each year
(unless the time for filing thereof shall be extended as allowed by law, and then on or before the
extended filing date) until satisfaction in full of all of Borrower's Liabilities, federal income tax
returns, including all supporting schedules and exhibits, for Mortgagor:

153 Such written statements, schedules or reports (which shall be Certified if required by
Mortgagee) in such form, containing such information and accompanied by juck documents as
may be satisfactory to Mortgagee from time to time concerning the Mortgagéd Property,
Mortgagor's financial condition or business operations or any other matter or matiers,
including, without limitation, copies of federal, state and local tax returns of Mortgagor.

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

16, REQUIRED NOTICES. Mortgagor shall notify Mortgagee promptly of the occurrence
of any of the following: :

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

16.2 Receipt of notice:

17
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A. Of eminent domain proceedings or condemnation of all or any part of the Mortgaged
Property;

B. From any governmental authority relating to the structure, use, maintenance or
occupancy of the Mortgaged Property;

C. From the holder or claimant of any lien or security interest in the Mortgaged Property or
any part thereof,

16.3 Substantial change in the occupancy of the Mortgaged Property;

16.4 Commencement of any litigation affecting, or which may potentially materially effect,

the Mortgaged Property, other than accident claims fully covered by insurance and for which the
insurance carrie! has acknowledged liability; or

16.5 The occutreiree of any Default or Event of Default under any of the Loan Documents.
17.  CONDEMNATICHN,

17.1 In the event of any condzinnation or taking of any part of the Mortgaged Property by
eminent domain, alteration of the grade-of any street, or other injury to or decrease in the value of
the Mortgaged Property by any public ur<uasi-public authority or corporation, all proceeds (that is,
the award or agreed compensation for the damiages sustained) allocable to Mortgagor are hereby
assigned by Mortgagor to Mortgagee to furthersecure the payment of Borrower’s Liabilities. No
settlement for damages sustained shall be made by Mortgagor without Mortgagee's prior written
approval. Mortgagee is authorized and empowered (ovt not required) to collect and receive any
such condemnation award and all condemnation proce¢ds wwhich then shall be applied in the order
and in the amounts that Mortgagee, in Mortgagee's sole discrstion, may elect, to the reduction of
Borrower’s Liabilities, or toward payment to Mortgagor, on such \erms as Mortgagee may specify,
to be used for the sole purpose of altering, restoring or rebuilding «ny part of the Mortgaged
Property which may have been altered, damaged or destroyed as a vesuitof the taking, alteration of
grade or other injury to the Mortgaged Property. Mortgagor shall exectte $uch further assignments
of any such awards as Mortgagee may require. If Mortgagee elects to appl) such proceeds to
reduction of Borrower’s Liabilities, Mortgagee shall have the right in its sole and absolute
discretion to apply any such proceeds, in such order and in such amounts as Mortgagee may elect,
against any amounts payable by Mortgagor hereunder or under the Loan Documen:s:

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

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

B. Reasonable attorneys’ fees, costs and disbursements incurred by Mortgagee in
connection with collection of the proceeds and the proceedings to establish the deficiency.
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17.3 If the amount of the initial award of damages for the condemnation is insufficient to pay
mn full Borrower’s Liabilities with interest and other appropriate charges, Mortgagee shall have the
right to prosecute to final determination or settlement an appeal or other appropriate proceedings in
the name of Mortgagee or Mortgagor, for which Mortgagee is hereby appointed irrevocably as
attorney-in-fact for Mortgagor, which appointment, being for security, is irrevocable. In that event,
the expenses of the proceedings, including reasonable attorneys’ fees, shall be paid first out of the
proceeds and only the excess, if any, paid to Mortgagee shall be credited against the amounts due
under this Mortgage.

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

17.5 No.application of condemnation proceeds to the payment of Borrower’s Liabilities shall
postpone any of thecurrent installments of principal or interest becoming due under the Loan
Documents until <tie’i:can Documents and all interest and other sums due thereunder and hereunder
are paid in full.

18.  LEASES.

18.1 Mortgagor hereby assigis to Mortgagee the Leases and all rents and profits of the
Mortgaged Property as further security for the payment of Borrower’s Liabilities and Mortgagor
grants to Mortgagee the right to enter upOn the Mortgaged Property for the purposes of collecting
the same and to let the Mortgaged Property or any part thereof; provided, however, that Mortgagor,
50 long as no Default or Event of Default (whith has not been cured within the applicable period of
grace, if any) has occurred hereunder, may collect rent as it becomes due, but not more than one (1)
month in advance thereof, and Mortgagor agrees to us¢ such rents and profits in payment of
principal and interest becoming due on this Mortgage and i payment of taxes, assessments, sewer
rents, water rents and charges becoming due as aforesaid, but such privilege of Mortgagor may be
revoked by Mortgagee without notice upon the occurrence of ¢ Default or Event of Default which
shall not be cured within the applicable period of grace, if any, Mottzagor shall not, without the
written consent of Mortgagee, receive or collect rent or other charge {fora period of more than one
month in advance. Mortgagee shall not be deemed to have accepted the assignment except as a
pledge or be obligated as lessor by virtue of this assignment except by a separate and express
written agreement of Mortgagee. This assignment and grant is absolute and i:rer ozable and shall
continue in effect until Borrower’s Liabilities shall have been paid in full.

18.2 Following the occurrence of a Default, Mortgagor hereby authorizes and insfiucts each
and every present and {uture tenant of any of the Mortgaged Property to pay all rents directly to
Mortgagee and to perform all other obligations of that tenant for the direct benefit of Mortgagee, as
if Mortgagee were the landlord under the lease with that tenant, immediately upon receipt of a
demand by Mortgagee to make such payment or perform such obligations. No tenant shall have
any responsibility to ascertain whether such demand is permitted hereunder or whether a Default or
Event of Default shall have occurred. Mortgagor hereby waives any right, claim or demand it may
now or hereafter have against any such tenant by reason of such payment of rents or performance
of obligations to Mortgagee; and any such payment or performance to Mortgagee shall discharge
Borrower’s Liabilities of the tenant to make such payment or performance to Mortgagor.
Mortgagor shall indemnify Mortgagee and hold Mortgagee harmless from any and all liability
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under any lease and for any and all claims and demands which may be asserted against Mortgagee
by reason of any alleged obligations to perform any provision of any lease, except as to
Mortgagee's own gross negligence or willful misconduct.

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

18.4 Motitgagor shall promptly (i) perform all of the provisions of the Leases on the part of
the landlord theieunder to be performed; (ii) enforce all of the provisions of the Leases on the part
of the tenants thercimder to be performed; and (iii) appear in and defend any action or proceeding
arising under, growinz out of or in any manner connected with the Leases or Borrower’s Liabilities
of Mortgagor as landlord o of the tenants thereunder.

18.5 Mortgagor shall notenter into any lease or agreement to lease all or any part of the
Mortgaged Property (i) without otaining Mortgagee's prior written approval of the tenant and form
and substance of the lease; provide(l, however, that Mortgagor may enter into leases for less than all
of the Real Estate using an unmodified form of lease previously approved in writing by Mortgagee,
and (ii) unless, at Mortgagee's option, landlo:d's interest in any such lease is assigned to Mortgagee
on such form of assignment as Mortgagee shall specify, as additional collateral security for
Borrower’s Liabilities; provided, however, that Mortgagor may enter into future leases for the
Mortgaged Property in the ordinary course of Moitgazor’s business using an unmodified form of
lease previously approved in writing by Mortgagee.

2

18.6 To the extent that anything contained in this Pazagranh 18 is expressly inconsistent with
the terms of the Assignment of Rents, the terms of the Assignraent of Rents shall control.

19.  RESTRICTIONS ON TRANSFER.

19.1 Without the prior written consent of Mortgagee, which Mortgigze shall not
unreasonably withhold or delay, Mortgagor shall not effect, suffer or permit any r.onveyance, sale,
assignment, transfer, lien, pledge, mortgage, security interest or other encumbrarce’ar alienation
(or any agreement to do any of the foregoing) (“Prohibited Transfer”) of the Mortgaged Property or
any part thereof or interest therein, excepting only sales or other dispositions of Collatéral
(“Obsolete Collateral”) no longer useful in connection with the operation of the Mortgaged
Property, provided that prior to the sale or other disposition thereof, such Obsolete Collateral has
been replaced by Collateral of at least equal value and utility which is subject to the lien hereof
with the same priority as with respect to the Obsolete Collateral;

Provided, however, that the foregoing provisions of this Paragraph 19 shall not apply (i) to liens
securing Borrower’s Liabilities, (ii) to the lien of current taxes and assessments not in default, (iii)
to any transfers of the Mortgaged Property, or part thereof; or interest therein, or any beneficial
interests, or shares of stock or partnership or joint venture interests, as the case may be, by or on
behalf of an owner thereof who is deceased or declared judicially incompetent, to such owner’s
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heirs, legatees, devisees, executors, administrators, estate or personal representatives, or (iv) to
leases permitted by the terms of this Mortgage, if any,

19.2 In determining whether or not to make the Loan, Mortgagee evaluated the background
and experience of Mortgagor in owning and operating property such as the Mortgaged Property,
has found such background and experience acceptable and has relied and continues to rely upon the
same as the means of maintaining the value of the Mortgaged Property which is Mortgagee’s
security for payment of Borrower’s Liabilities. Mortgagor is well experienced in borrowing money
and owning and operating property such as the Mortgaged Property. Mortgagor recognizes that
Mortgagee is entitled to keep its loan portfolio at current interest rates by either making new loans
at such rates or collecting assumption fees and/or increasing the interest rate on a loan, the security
for which ig‘purchased by a party other than the original Mortgagor. Mortgagor further recognizes
that any secondary junior financing placed upon the Mortgaged Property (a) may divert funds
which would otneisvise be used to pay Borrower’s Liabilities; (b} could result in acceleration and
foreclosure by any st<h junior encumbrancer which would force Mortgagee to take measures and
incur expenses to profect 1is security; (c) would detract from the value of the Mortgaged Property
should Mortgagee come inio possession thereof with the intention of selling same; and (d) would
impair Mortgagee’s right to a‘cepta deed in licu of foreclosure, as a foreclosure by Mortgagee
would be necessary to clear the Gtle to the Mortgaged Property. In accordance with the foregoing
and for the purposes of (i) protecting Mortgagee’s security, both of repayment of Borrower’s
Liabilities and of value of the Mortgaged Property; (ii) giving Mortgagee the full benefit of its
bargain and contract with Mortgagor; (it} a'iowing Mortgagee to raise the interest rate and collect
assumption fees; and (iv) keeping the Mortgaged Property free of subordinate financing liens,
Mortgagor agree that should this Paragraph 19 be deemed a restraint on alienation, that it is a
reasonable one.
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20.  RIGHT TO REMEDY DEFAULTS.

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

21.  ACTIONS OF MORTGAGEE,

Without affecting the lien and/or priority of thiz Mortgage upon the Mortgaged Property or any part
thereof or affecting the liability of Mortgagor or ahy other person liable for payment of all or any
part of Borrower’s Liabilities or for performance of axyv-Gbligation contained herein Mortgagee
may, at any time and from time to time without notice t¢ ot the consent of any other person or
entity (except for Mortgagor in the case of a modificatiori-or the-terms of the Loan Documents or
this Mortgage), extend the time of payment of Borrower’s Liabilities, agree to modify the terms of
the Loan Documents or this Mortgage, release any person liable fof payment of any indebtedness
secured hereby or for performance of any obligation, release all or any ;art of the security held for
Borrower’s Liabilities or exercise or refrain from exercising or waive any right Mortgagee may
have.

22, ADDITIONAL ADVANCES; FUTURE INDEBTEDNESS.

Without limiting any other provisions of this Mortgage, Mortgagee may make future advances, up
to a total amount (which shall include the Loan Amount) of Five Hundred Forty Thousand and
007100 Dollars ($540,000.00) and this Mortgage shall secure repayment of such advances and the
interest thereon, for the payment of taxes, assessments, maintenance charges, insurance premiums,
or costs similar or dissimilar incurred for the protection of the Mortgaged Property or for the lien of
this Mortgage, expenses incurred by Mortgagee by reason of Default by Mortgagor, or advances
made under a construction loan to enable the completion of the improvements for which the
construction loan was originally made. This Mortgage shall further constitute security for any and
all present and future loans and advances that may be made by Mortgagee to Mortgagor or to
Mortgagor under the Note at any time or times hereafter whether or not any reference is made to
this Mortgage at the time that such loans or advances are made. Notwithstanding the preceding
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language, Mortgagor acknowledges that Mortgagee has no obligation to make any such additional
advances other than as specifically set forth in the Loan Documents.

23.  NOTICE TO PRIOR LIENHOLDERS.

Mortgagor hereby authorizes Mortgagee, without liability and at Mortgagee's sole discretion, to
give notice in form and substance satisfactory to Mortgagee of the lien and security interest created
by this Mortgage to a holder of a previously recorded mortgage which is a lien on the Mortgaged
Property in order, among other things, to subordinate further advances by such mortgage holder.

24. EVENTS OF DEFAULT.
Each of the foilewing shall constitute an Event of Default hereunder:
24.1 The failure of Mortgagor to pay any sum secured by this Mortgage when due.

24,2 Mortgagor's norcompliance or nonperformance of any other term, covenant or condition
contained in this Mortgagc.

243 Material breach by Morfgagor of any warranty or material untruth of any representation
contained in this Mortgage or the Lear-Documents.

244 Material breach by Mortgagor 0{any landlord's covenant under any of the Leases.

245 If Mortgagor shall be in default under azy mortgage or other lien against all or any
portion of the Mortgaged Property or any documeiii zxecuted or delivered in connection therewith.

24.6 It Mortgagor shall cause or permit any Prohinited Transfer (other than by execution on
the Loan Documents or foreclosure under this Mortgage), excentas otherwise permitted in
Paragraph 19 hereof.

247 If any inferior lien encumbers the Mortgaged Property oran< nart thereof without the
express written consent of Mortgagee which can be granted or withheld indviortgagee's sole
discretion.

24.8 If any of the following occurs with respect to Mortgagor, any guaranios et surety of
Mortgagor's obligations, or any shareholder, general partner or member of Mortgagér ¢r.of any
such guarantor or surety: (i) insolvency, assignment for the benefit of creditors, the entry of an
order for relief under The Bankruptcy Code of 1978, as amended, 11 U.S.C. §101 et seq. (the
“Bankruptcy Code™), or the filing of a bill in equity or the initiation of other proceedings for the
appointment of a receiver of assets; (i1) the voluntary filing of a petition or initiation of other
proceedings in any court for a composition with creditors for relief in any manner from the
payment of debts when due under any state or federal law; or (iii) the institution of any proceedings
in bankruptcy or for the appointment of a receiver, liquidator, trustee or other such officer under
any state or federal law by any creditor which is not dismissed within sixty (60) days.
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249 Should any federal or state tax lien or any claim or lien for Iabor or materials be filed of
record against Mortgagor or the Mortgaged Property or any part thereof; provided, however, that
Mortgagor may contest such filing as provided in Paragraph 37.

24.10 The entry of final judgment against Mortgagor greater than one percent (1%) of the then
outstanding amount of Borrower’s Liabilities, if such judgment is not satisfied, set aside or
superseded by bond or appeal within fifteen (15) days after entry.

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

25. REMEPRIES.

25.1 Upon tire happening of any Default, Borrower’s Liabilities, including, without
limitation, the entire unpaid balance of the Principal Sum under the Note and all accrued interest
and all other sums secured by this Mortgage shall, at the election of Mortgagee, become
immediately due and payable, without notice or demand.

25.2 When Borrower’s Liabi'ities shall become due and payable because of maturity or
because of acceleration due to the oceurtence of a Default, or otherwise, then forthwith:

A. Mortgagee may institute an action of mortgage foreclosure against the Mortgaged
Property, or take such other action at law oy in zquity for the enforcement of this Mortgage and
realization on the mortgage security or any othersecurity herein or elsewhere provided for, as
the law may allow, and may proceed therein to final iudgment and execution for the entire
unpaid balance of the principal debt, with interest at the rate stipulated in the Loan Documents
to the date of Default, and thereafter at the Default Rate, together with all other sums due by
Mortgagor in accordance with the provisions of the Loan Documents and this Mortgage,
including all sums which may have been loaned or advanced kv-Mortgagee to, or on behalf of,
Mortgagor after the date of this Mortgage, and all sums which tiay have been advanced by
Mortgagee for taxes, water or sewer rents, charges or claims, payments on prior liens, insurance
or repairs to the Mortgaged Property, all costs of suit, reasonable attornzys' fees and other
expenses in connection therewith, together with interest at such rate on any jvdgment obtained
by Mortgagee from and after the date of any Sheriff's sale until actual paymeit 15 made by the
Sheriff of the full amount due Mortgagee; or

B. To the extent allowed by law, in the event of the occurrence of a Default or an Event of
Default and after the expiration of all applicable periods of grace, if any, irrespective of whether
the right to foreclose this Mortgage has accrued to Mortgagee and in addition to all other
remedies of Mortgagee provided by law or this Mortgage, whether payment of Borrower’s
Liabilities has then been accelerated or whether foreclosure proceedings have been commenced,
Mortgagee may, without notice to or demand upon Mortgagor, take possession of the
Mortgaged Property in a manner which is consistent with the laws of the State in which the
Mortgaged Property is located. While in possession of the Mortgaged Property, Mortgagee
shall have all powers granted to a mortgagee in possession by the statutes of such State,
including, without limitation, the power to:
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(1) Collect rents (which Mortgagor hereby assigns to Mortgagee for such purpose) and
manage, lease, alter and repair and restore the Mortgaged Property or portions thereof,
cancel or modify existing leases, obtain insurance and in general have and exercise all
powers and rights customarily incident to absolute ownership; and

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

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

D. Mortgagee may, upon ahy proper action or proceeding being commenced for the
foreclosure of this Mortgage, apply for, and Mortgagee as a matter of right, without
consideration of the value of the Mottgased Property as security for the amount due Mortgagee,
or of the solvency of any person, firm or corparation obligated for the payment of such amount,
shall be entitled to, the appointment by any competent court or tribunal, without prior demand
or notice to any party and without the necessity 4 posting a bond, of a receiver of rents and
profits and rental value of the Mortgaged Property. Guch receiver may be an employee or agent
of Mortgagee and shall have the power to take possession of the Mortgaged Property, including
possession from Mortgagor if in possession and occupying any portion of the Mortgaged
Property, and in the latter case to require Mortgagor, as a candition of remaining in possession
and occupation, to pay the reasonable rental value for the use ‘aiid occupation thereof, with
further power to lease and repair the Mortgaged Property and to renivate same to suit new
tenants and with such other powers as may be deemed necessary, and such receiver after
deducting all proper charges and expenses attending the execution of tiie s=id trust as receiver,
shall each month pay over to Mortgagee the residue of the said rents and profits and rental
value, to be applied by Mortgagee to the payment of the amount remaining sesured hereby, or
to any deficiency (whether or not any judgment therefor may be entered and irreznestive of the
matket value of the Morigaged Property) which may exist in the event of foreclosure by sale
after applying the proceeds of the sale of the Mortgaged Property to the payment of the amount
due, including interest, costs and expenses of such foreclosure and sale, or in the event of strict
foreclosure to the payment of any deficiency existing thereunder. Mortgagor hereby consents
to such appointment of a receiver. A receiver, while in possession of the Mortgaged Property,
shall have the right to make repairs and to make improvements necessary or advisable in its or
his opinion to preserve the Mortgaged Property, or to make and keep it rentable to the best
advantage, and Mortgagee may advance moneys to a receiver for such purposes. Any moneys
so expended or advanced by Mortgagee or by a receiver (together with interest at the Default
Rate} shall be repaid so far as possible out of the rents collected after payment of other
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expenses properly chargeable against said rents, and any unpaid balance of moneys so advanced
or expended shall be added to and become a part of the debt secured by this Mortgage.

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

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

26. CUMULATIVE RIGHTS.

The rights and remedies of Moitzagee as provided in this Mortgage and the Loan Documents, shall
be cumulative and concurrent; may be pursued separately, successively or together against
Mortgagor or against the Mortgaged Pronerty, or both, at the sole discretion of Mortgagee; and may
be exercised as often as occasion therefor shail arise. The failure to exercise any such right or
remedy shall in no event be construed as a waiver or release thereof.

27.  NO WAIVER IMPLIED.

No failure by Mortgagee to insist upon strict performancz by Mortgagor of any of the terms and
provisions of this Mortgage or the Loan Documents shall b>deemed to be a waiver of any of the
terms or provisions of this Mortgage or the Loan Documents, <nd Mortgagee shall have the right
thereafter to insist upon strict performance by Mortgagor of any ai--all of them. Neither
Mortgagor nor any other person now or hereafter obligated for paymeiit of all or any part of the
sums now or hereafter secured by this Mortgage shall be relieved of such ohligation by reason of
the failure of Mortgagee to comply with any request of Mortgagor or of aay other person so
obligated to take action to foreclose on this Mortgage or otherwise enforce arly provisions of this
Mortgage or the Note, or by reason of the release, regardless of consideration, of ali'or any part of
the security held for Borrower’s Liabilities secured by this Mortgage, or by reason o any
agreement or stipulation between any subsequent owner of the Mortgaged Property and Mortgagee
extending the time of payment or modifying the terms of this Mortgage or the Loan Documents
without first having obtained the consent of Mortgagor or such other person; and in the latter event
Mortgagor and all such other persons shall continue to be liable to make payments according to the
terms of any such extension or modification agreement, unless expressly released and discharged in
writing by Mortgagee.

28.  WAIVER OF JURY TRIAL.
In consideration of the agreement of Mortgagee to make the Loan, and in the interest of obtaining a

speedier and less costly hearing of any dispute, Mortgagor irrevocably waives jury trial and the
right thereto in any and all disputes involving Mortgagor or Mortgagor's parent, affiliates or related
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entities or any officer, director, shareholder, member, attorney, partner, or principal of any of them,
whether hereunder or under any other agreements, notes, papers, instruments or documents
heretofore or hereafter executed or any other contract whether similar or dissimilar. The foregoing
shall be deemed a covenant enforceable independently of all other provisions of this Mortgage.

29.  ADDITIONAL WAIVERS.
In consideration of the agreement of Mortgagee to make the Loan, Mortgagor hereby waives:

29.1 All errors, defects and imperfections in any proceeding instituted by Mortgagee under
the Loan Documents or this Mortgage, or both;

29.2 All kenefit that might accrue to Mortgagor by virtue of any present or future law
exempting the Nlo'tgaged Property, or any part of the proceeds arising from any sale thereof, from
attachment, levy 4 sale on execution, or providing for any stay of execution, exemption from civil
process or extension of time for payment, and hereby waives the benefit of and will agrees that it
not apply for or avail itseif such laws.

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

294 All benefit or advantage of any-sich law or laws to the extent that it lawfully may, and
covenants not to hinder, delay or impede the execution of any power herein granted or delegated to
Mortgagee, but to suffer and permit the execution/of every power as though no such law or laws
had been made or enacted.

30.  WAIVER OF STATUTORY RIGHTS; TIME OF THE ESSENCE.

Mortgagor shall not and will not apply for or avail itself of any aprraisement, valuation,
redemption, stay, extension, or exception laws, or any so-called “mwiztorium laws,” now existing
or hereafter enacted, in order to prevent or hinder the enforcement or foreclosure of this Mortgage,
and hereby waives the benefit of such laws. Mortgagor, for Mortgagor and all who may claim
through or under Mortgagor, waives any and all right to have the collateral for th's Mortgage
marshalled upon any foreclosure of the lien hereof and agrees that any court havizig jurisdiction to
foreclose such lien may order the Mortgaged Property sold as an entirety. Mortgagos hereby
watves any and all rights of reinstatement and/or redemption from sale under any orde; or decree of
foreclosure of this Mortgage pursuant to rights herein granted, on behalf of Mortgagor, and each
and every person acquiring any interest in or title to the Mortgaged Property described herein
subsequent to the date of this Mortgage, and on behalf of all other persons to the extent permitted
by the provisions of applicable statutes. Time is of the essence of this Mortgage.

31.  COMPLIANCE WITH ILLINOIS MORTGAGE FORECLOSURE LAW.

31.1 If any provision in this Mortgage shall be inconsistent with any provision of the Illinois
Mortgage Foreclosure Law (the “Act™), provisions of the Act shall take precedence over the
provisions of this Mortgage, but shall not invalidate or render unenforceable any other provision of
this Mortgage that can be construed in a manner consistent with the Act.
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31.2 If any provision of this Mortgage shall grant to Mortgagee (including Mortgagee acting
as a mortgagee in possession) or a receiver appointed pursuant to the provisions of Paragraph
25.2D of this Mortgage any powers, rights or remedies prior to, upon or following the occurrence
of a Default or an Event of Default which are more limited than the powers, rights or remedies that
would otherwise be vested in Mortgagee or in such receiver under the Act in the absence of said
provision, Mortgagee and such receiver shall be vested with the powers, rights and remedies
granted in the Act to the full extent permitted by law.

313 Without limiting the generality of the foregoing, all expenses incurred by Mortgagee
which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether incurred
before or after any decree or judgment of foreclosure, and whether or not enumerated in this
Mortgage, siiali be added to Borrower’s Liabilities and/or by the judgment of foreclosure.

32, ENVIROMMENTAL REPRESENTATIONS AND COVENANTS.
32.1 For purposes ‘vt this Paragraph, the following terms shall have the following meanings:

A. “Hazardous Substances™ if means those elements and compounds which are designated
as such in Section 101(14) 6#the Comprehensive Environmental Response, Compensation and
Liability Act (CERCLA), 42 U'S.C. § 9601(14) or 40 C.F.R. § 302, any substance containing
petroleum as that term is used in Seciion 9001 of the Resource Conservative and Recovery Act,
42 U.S.C. § 6991, 40 C.FR. § 280.1; 0! 201y “Pollutant” or “Contaminant” as defined in Section
104(a)(2) of CERCLA, and any other hazardous substances as that term may be further defined
in applicable state or local laws; and “Wastzs” means any hazardous waste, residual waste,
solid waste or other waste as those terms are defined in applicable federal, state or local laws.

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

C. “Mold Condition” means the growth or existence of Mold; n'such condition, location or
quantity as would, individually, or in the aggregate, in the reasonable judgment of Mortgagee
have any material adverse effect on (i) human health or the environment, (ii) the value or
condition of the Property, or (iii) the business or financial condition of Mortghgor,

32.2 Mortgagor represents and warrants that to its Knowledge:

A. No Hazardous Substances and no Wastes are present on the Mortgaged Property
including, without limitation, asbestos or urea-formaldehyde, and there has been no use of the
Mortgaged Property that may, under any federal, state, or local environmental statute, ordinance
or regulation, require, at any time, any closure or cessation of the use of the Mortgaged

Property and/or impose, at any time, upon Mortgagor or its successors any response costs or
other monetary obligations.

B. There is no Mold Condition existing on the Mortgaged Property.

32.3 Mortgagor further represents and warrants that to its Knowledge, it has not been
identified in any litigation, administrative proceeding or investigation as a responsible party or
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potentially responsible party for any liability for response costs, natural resource damages or other
damages or liability for prior disposal or releases of Hazardous Substances, Wastes or other
environmental pollutants or contaminants; and that no lien or superlien has been recorded, filed or
otherwise asserted against any real or personal property of Mortgagor for any cleanup costs or other
response costs incurred in connection with any environmental contamination that is attributable, in
whole or in part, to Mortgagor.

324 Mortgagor covenants to and agrees with Mortgagee that without the prior written
consent of Mortgagee (i) Mortgagor will not, nor will it permit any tenant or other occupant of the
Mortgaged Propetty to, store, use or generate any Hazardous Substance in or on the Mortgaged
Property, except as may be permitted by applicable law; and (i1} Mortgagor will not, nor will it
permit any f¢nant or other occupant of the Mortgaged Property to, treat or dispose of any Wastes in
or on the Mortgaged Property, nor will Mortgagor, for more than the maximum period of time
allowed by the applicable federal, state or local law without being required to obtain a permit or
approval theretor, sic2 any Wastes in or on the Mortgaged Property. Mortgagee may require
written confirmation in-heform acceptable to Mortgagee and its counsel that: (aa) Mortgagor has
obtained all necessary perr:iis and approvals to perform such activities; (bb) Mortgagor will
perform such activities in compliance with all applicable laws in a safe and effective manner that
will not endanger persons or property-and will not diminish the value of any collateral or other
security provided by Mortgagor to Mortgagee to secure any and all advances hereunder; (cc) if
Mortgagee so requires, Mortgagor wilisitain adequate insurance or post adequate surety to insure
that Mortgagor will have sufficient resource< to contain, control, abate and remedy any and all
contamination of collateral and the environmen*ihat might foreseeably result, in the case of any
Hazardous Substances, from any release of any such Substances or materials containing any such
Substances that would be generated, stored or used-by Mortgagor in or about the Mortgaged
Property; or, in the case of any Wastes, from any release of contamination from any such Wastes
that would be treated, disposed of or stored by Mortgagor'in. or on the Mortgaged Property.

325 Mortgagor shall indemnify and hold Mortgagee harmless from any and all liability, loss
or damage suffered or incurred as a result of a claim, demand, cost 6 iudgment in favor of a third
party (which obligations shall survive payment of the Loan Documents aad satisfaction of this
Mortgage), including without limitation a governmental authority, arising from:

A. The deposit, storage, disposal, burial, dumping, injecting, spilling, leaking or other
placement or release in or on the Mortgaged Property of Hazardous Substances ot Wastes
proven to have occurred subsequent to the date hereof, including but not limited to:

(1)  Liability for costs of removal or remedial action incurred by the United Stated
Government or the State in which the Mortgaged Property is located, or response costs
incurred by any other person, or damages from injury to, destruction of, or loss of natural
resources, including the reasonable costs of assessing such injury, destruction or loss,

incurred pursuant to the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, 42 U.S.C. § 9607,

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

2

29



0616348034 Page: 30 of 44

UNOFFICIAL COPY

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

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

The provisions of this Paragraph will survive the payment of Borrower's Liabilitics and the release
of this Mortgage for all applicable periods of limitation,

33. FURTHER ASSURANCES.

Mortgagor will ¢xecute and deliver such further instruments and perform such further acts as may
be requested by Mortpagee from time to time to confirm the provisions of this Mortgage or the
Loan Documents, to carry-out more effectively the purposes of this Mortgage or the Loan
Documents, or to confirnt thie priority of the lien created by this Mortgage on any property, rights
or interest encumbered or intended to be encumbered by the lien of this Mortgage or the Loan
Documents.

34.  ADMINISTRATIVE FEE.

If any of the payments of principal and interest or other sums due under the Loan Documents or
this Mortgage shall become overdue for a pericd o ten (10) days, Mortgagor shall pay to
Mortgagee an “administrative charge™ equal to the lesser of Twenty-five and 00/100 Dollars
($25.00) or five percent (5%) of the outstanding amcuni of principal or interest or other charges
overdue, in order to defray part of the cost of collection 204 handling of such charge. Mortgagor
agrees that the additional administrative costs which will b diicurred by Mortgagee as result of and
in connection with any late payment are extremely difficult and imipractical to ascertain, and that
such amount is a reasonable estimate of such additional administrative costs, does not constitute
interest, and is not a penalty.
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35. ATTORNEYS® FEES.

If Mortgagee becomes a party to any suit or proceeding affecting the Mortgaged Property or title
thereto, the lien created by this Mortgage or Mortgagee's interest therein, or if Mortgagee engages
counsel to advise Mortgagee concerning any matter relating to this Mortgage or the Loan
Documents or to collect any ot Borrower’s Liabilities or to enforce performance of the agreements,
conditions, covenants, provisions or stipulations of this Mortgage or the Loan Documents,
Mortgagee's costs, expenses, reasonable attorneys’ fees through appeal, including, but not limited
to, all costs relating to support staff, environmental testing, and expert witnesses, whether or not
suit is instituted, shall be paid to Mortgagee by Mortgagor, on demand, with interest at the then
effective rate set forth in the Note, and until paid they shall be deemed to be part of Borrower’s
Liabilities.

36. COMMIUMNICATIONS.

All notices, disclosures r.other communications which are required or permitted hereunder shall
be in writing and shall b¢ delivered in person, or by facsimile or sent by U.S. registered or certified
mail, postage prepaid, to the parties at the addresses set forth above. Notice may be sent by e-mail
to the e-mail address of a party 1"set forth herein. Notice delivered personally shall be deemed
received upon delivery. Notice delivered by facsimile shall be deemed received upon delivery,
provided that the original copy of such notice, properly executed by the sender (if required) shall be
sent by U.S. Mail, postage prepaid, and iescived by the addressee within three (3) business days
after delivery of the facsimile copy. Notice delivered by registered or certified mail shall be
deemed received on the third (3rd) business day after posting. Notice by e-mail shall be deemed
received on the day upon which such notice is serit~ Any party may change the address to which
notices for such party may be sent by written notice i the other party.

37.  CONTESTS.

Notwithstanding anything to the contrary herein contained, Mortgzger shall have the right to
contest by appropriate legal proceedings diligently prosecuted any T<xés imposed or assessed upon
the Mortgaged Property or which may be or become a lien thereon and anv-mechanics’,
materialmen’s or other liens or claims for lien upon the Mortgaged Propeity (“Contested Liens”),
and no Contested Lien shall constitute a Default or an Event of Default hereunder if, but only if:

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

37.2 Mortgagor shall either pay under protest or deposit with Mortgagee the full amount
(“Lien Amount”) of such Contested Lien, together with such amount as Mortgagee may reasonably
estimate as interest or penalties which might arise during the period of contest; provided that in lieu
of such payment Mortgagor may furnish to Mortgagee a bond or title indemnity in such amount and
torm, and issued by a bond or title insuring company, as may be satisfactory to Mortgagee;

373 Mortgagor shall diligently prosecute the contest of any Contested Lien by appropriate
legal proceedings having the effect of staying the foreclosure or forfeiture of the Mortgaged
Property, and shall permit Mortgagee to be represented in any such contest and shall pay all
expenses incurred by Mortgagee, in so doing, including fees and expenses of Mortgagee’s attorneys
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(all of which shall constitute a part of Borrower’s Liabilities, bearing interest at the Default Rate
until paid, and payable upon demand);

374 Mortgagor shall pay such Contested Lien and all Lien Amounts together with interest
and penalties thereon (1)if and to the extent that any such Contested Lien shall be determined
adverse to Mortgagor, or (ii) forthwith upon demand by Mortgagee if, in the opinion of Mortgagee,
and notwithstanding any such contest, the Mortgaged Property shall be in jeopardy or in danger of
being forfeited or foreclosed; provided that if Mortgagor shall fail so to do, Mortgagee may, but
shall not be required to, pay all such Contested Liens and Lien Amounts and interest and penalties
thereon and such other sums as may be necessary in the judgment of Mortgagee to obtain the
release and discharge of such liens; and any amount expended by Mortgagee in so doing shall be a
part of Borrower’s Liabilities, bearing interest at the Default Rate until paid, and payable upon
demand; and piovided further that Mortgagee may in such case use and apply monies deposited as
provided in subsecticn 37.2above and may demand payment upon any bond or title indemnity
furnished as aforésaid.

38. STATEMENT Or i,MNDEBTEDNESS.

Mortgagor, within seven (7) days after being so requested by Mortgagee, shall furnish a duly
acknowledged written statement se'ting forth the amount of Borrower’s Liabilities secured by this
Mortgage, the date to which interest has been paid and stating either that no offsets or defenses
exist against such debt or, if such offsets'or defenses are alleged to exist, the nature thereof.

39.  SUBORDINATION OF PROPERTY NMANAGER’S LIEN.

Any property management agreement for the Mortgigzd Property entered into hereafter with a
property manager shall contain a provision whereby the property manager agrees that any and all
mechanics’ lien rights that the property manager or anyone/ciaiming by, through or under the
property manager may have in the Mortgaged Property shall bé suviect and subordinate to the lien
of this Mortgage and shall provide that Mortgagee may terminate suich agreement at any time after
the occurrence of a Default or an Event of Default hereunder which sliall not be cured within the
applicable period of grace, if any. Such property management agreement ¢r a short form thereof, at
Mortgagee’s request, shall be recorded with the Recorder of Deeds of the county where the
Mortgaged Property is located. In addition, if the property management agre¢ment-in existence as
of the date hereof does not contain a subordination provision, Mortgagor shall cause the property
manager under such agreement to enter into a subordination of the management agréement with
Mortgagee, in recordable form, whereby such property manager subordinates present ant future
lien rights and those of any party claiming by, through or under such property manager to the lien
of this Mortgage, and shall deliver a fully executed copy thereof to Mortgagee.

40.  EFFECT OF EXTENSIONS OF TIME AND OTHER CHANGES.

If the payment of Borrower’s Liabilities or any part thereof shall be extended or varied, if any part
of any security for the payment of Borrower’s Liabilities shall be released, if the rate of interest
charged under the Note is changed or if the time for payment thereof shall be extended or varied,
all persons now or at any time hereafter liable therefor, or interested in the Mortgaged Property or
having an interest in Mortgagor, shall be held to assent to such extension, variation, release or
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change and their liability and the lien and all of the provisions hereof shall continue in full force,
any right of recourse against all such persons being expressly reserved by Mortgagee,
notwithstanding such extension, variation, release or change.

41.  COVENANT RUNNING WITH THE REAL ESTATE.

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

42.  AMENDMENT.

This Mortgage 2annot be changed or amended except by agreement in writing signed by the party
against whom elifcrcement of the change is sought.

43.  APPLICABLRLAW.

This Mortgage shall be governed by and construed according to the laws, without regard to its
conflict of law rules, of the Stat¢ ia which the Mortgaged Property is located.

44. DEFINITIONS AND TERMSCONSTRUCTION.

44,1 When used herein, the words terms and/or phrases set forth below shall have the
following meanings:

A.  “Affiliate” shall mean a Person (defined-Ueiow) controlling, controlled by or under
common control with another Person.

B.  “Applicable Law” shall mean any domestic or foreign;-federal, state or local statute, law,
ordinance, rule, regulation, order, writ, injunction, judgment. deCree or other requirement of any
Governmental Authority applicable to any Person or any of itsrespective properties, assets,
officers, directors, employees, consultants or agents, which Appliczole Law now is or in
existence or hereafter adopted, or to the Mortgaged Property.

C. “Borrowers Liabilities” shall mean all obligations and liabilities ¢f Martgagor to
Mortgagee under this Mortgage or the Loan Documents (including without lirditation, all debts,
claims and reasonable attorneys' fees and expenses as provided for in Paragrapht 116, 17.2B,
25.2, 35 and 47.2) whether primary, secondary, direct, contingent, fixed or otherwise,
heretofore, now and/or from time to time hereafter owing, due or payable, however evidenced,
created, incurred, acquired or owing and however arising.

D. “Business Day” shall mean any day other than Saturday, Sunday, public holiday under
the laws of the State of Iilinois or the United States of America, or other day on which banking
institutions are authorized or obligated to close in Chicago, Illinois.

E. “Certified” shall mean that the information, statement, schedule, report or other
document required to be “Certified” shall contain an authenticated representation of
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information, statement, schedule, report or other document is true and complete in all material
respects.

F. “Charges” shall mean all national, federal, state, county, city, municipal and/or other
governmental (or any instrumentality, division, agency, body or department thereof, including
without limitation the Pension Benefit Guaranty Corporation) taxes, levies, assessments,
charges, liens, claims or encumbrances upon and/or relating to the Mortgaged Property (as
hercinafter defined), Mortgagor's business, Mortgagor's ownership and/or use of any of its
assets, and/or Mortgagor's income and/or gross receipts.

G. “Collateral” shall mean the following personal property belonging to Mortgagor, it
being to<he intent of Mortgagor to include in this definition all personal property belonging to
Mortgagor:

(1) AllAscsunts; As-extracted Collateral; Chattel Paper; Commercial Tort Claims;
Deposit Accounts; Documents; Equipment; Farm Products; Fixtures; General Intangibles,
including beneficizl interests in lllinois land trusts; Goods; Instruments; Inventory;
Investment Property; [«<iter-of-Credit Rights and Supporting Borrower’s Liabilities:
Securities Entitlements, s each of these terms are defined by the UCC.

(2)  All of Mortgagor’s right; title and interest in and to: (i) all agreements, licenses,
permits and contracts to which Mor.gagor is or may become a party and which relate to the
Mortgaged Property; (i1} all obligaticns and indebtedness owed to Mortgagor thereunder;
(i11) all intellectual property related to the Mortgaged Property; and (iv) all choses in action
and causes of action relating to the Mortgaged Property;

(3)  All of Mortgagor’s accounts now owned oi Yiereafter created or acquired as relate to
the Mortgaged Property, including, without limitatiGi, all of the following now owned or
hereafter created or acquired by Mortgagor: (i) notes, crafts.and other obligations or
indebtedness owing to Mortgagor arising from the sale, leas or exchange of goods or other
property and/or the performance of services; (ii) Mortgagor s1shts in, to and under all
purchase orders for goods, services or other property; (iii) Mortgagsr’s rights to any goods,
services or other property represented by any of the foregoing; (ivy-monies due to become
due to Mortgagor under all contracts for the sale, lease or exchange of .gouds or other
property and/or the performance of services including the right to payment-of any interest or
finance charges in respect thereto (whether or not yet earned by performance on the part of
Mortgagor); and (v) all collateral security and guaranties of any kind given by any person or
entity with respect to any of the foregoing; and all warranties, guarantees, permits and
licenses in favor of Mortgagor with respect to the Mortgaged Property;

(4)  All substitutions, additions, accessories, replacements, parts, exchanges, increases,
tools, manuals, warranties, warranty claims, insurance policies and proceeds related to any
of the foregoing,

It being the intent of Mortgagor to grant to Mortgagee a first security interest in all fixtures
on the Real Estate and all personal property of every kind and nature whatsoever

s L At il
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wheresoever located, including, without limitation all personal property of Mortgagor used
or usetul in connection with the ownership or operation of the Project

H. “Control” shall mean the possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of any Person, whether through the
ownership of voting securities, by contract or otherwise.

L “Default” shall mean any failure of Mortgagor to make any payment or to perform any
act required by this Mortgage following the expiration of all applicable period of grace, if any.

J. “Default Rate” shall mean the default rate of interest provided for by the Note.

K. “Event of Default” shall mean the events of default set forth in Paragraph 24 of this
Mortgage.

L. “GAAP” shi2ll mean generally accepted accounting principles as set forth from time to

time in the opinions enc pronouncements of the Accounting Principles Board and the American
Institute of Certified Public-Accountants and statements and pronouncements of the Financial
Accounting Standards Board {or agencies with similar functions of comparable stature and
authority within the accounting profession), which are applicable to the circumstances as of the
date of determination, without consolidation with any other Person

M. “Improvements” shall mean the improvements on the Real Estate.

N. “Indebtedness™ shall mean (i) indebiedngss for borrowed money or for the deferred
purchase price of property or services; (ii) obligaiions as lessee under leases which shall have
been or should be, in accordance with generally accerwed accounting principles, recorded as
capital leases; (iii) obligations under direct or indirect gu=ranties in respect of, and obligations
(contingent or otherwise) to purchase or otherwise acquire, Or otherwise to assure creditor
against loss in respect of, indebtedness or obligations of others'ef the kinds referred to in
clauses (i) or (i1) above; and (iv) liabilities with respect to unfunded vested benefits under plans
covered by Title IV of the Employee Retirement Income Security Azt of 1974, as amended
("ERISA™), and in effect from time to time.

0. “Interest Rate” shall mean the interest rate provided for by the Note.

P. “Knowledge™ or “Best Knowledge™ shall mean in connection with any wazzanty or
representation by any Person that the Person making the warranty or representation has made
due and reasonable inquiry as to the truth of such warranty or representation.

Q. “Loan” shall mean the Loan as described in the Note and this Mortgage.

R. “Leases™ shall mean in all leases, whether written or oral, now or hereafter on or
affecting the Mortgaged Property.

S. “Loan Documents™ shall mean this Mortgage and all agreements, instruments and

documents, including without limitation, loan commitments, guaranties, mortgages, deeds of
trust, notes, pledges, powers of attorney, consents, assignments, contracts, notices, security
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agreements, pledge agreements, leases, subordination agreements, indemnities, financing
statements and all other written matter heretofore, now and/or from time to time hereafter
executed by and/or on behalf of Mortgagor and delivered to Mortgagee in connection with,
evidencing and/or securing the Loan.

T. “Material Adverse Effect” shall mean that the occurrence of any one or more of the
following: (i) material adverse effect on the business operations, properties, assets or condition
(financial or otherwise) of Mortgagor or the Mortgaged Property or the Project, (ii) any event or
condition which in the judgment of Mortgagee materially and adversely affects Mortgagor's
ability to perform under the terms of this Mortgage or the Loan Documents, or the ability of
Mortgagee to enforce the terms of this Mortgage or the Loan Documents.

U. “Maiurity Date” shall mean February 23, 2007.

V. “Note “a1r-*Promissory Note” shall mean the promissory note described made by
Mortgagor to Mortgages evidencing Mortgagor's obligation to repay the Loan on the terms set
forth herein.

W, “Permitted Exceptiuns” shall mean the matters affecting title to the Real Estate
accepted by Mortgagee.

X. “Permitted Liens” shall mea:
(1) Any lien, encumbrance or security agreement:
(a) [n favor of Mortgagee; or
) Created under any Loan Document;
(2)  The Permitted Exceptions;

(3)  Liens for taxes, fees, assessments or other governmental <harges (i) which are not
delinquent or remain payable without penalty, or (ii) the non-paymént of which is being
contested in good faith and by appropriate proceedings diligently prosscuted, provided that
Mortgagor shall either pay under protest or deposit with Mortgagee the-£aliamount of such
lien, together with such amount as Mortgagee may reasonably estimate asipierest or
penalties which might arise during the period of contest; provided further, that islieu of
such payment Mortgagor may furnish to Mortgagee a bond or title indemnity in‘such
amount and form, and issued by a bond or title insuring company, as may be satisfactory to
Mortgagee:;

(4)  Easements, rights-of-way, zoning and other restrictions, minor defects or other
irregularities in title, and other similar encumbrances incurred in the ordinary course of
business which, either individually or in the aggregate, are not substantial in amount, and
which do not in any case materially detract from the value of the Mortgaged Property
subject thereto or interfere in any material respect with the ordinary conduct of the
businesses of the Mortgagor;
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(5)  Carriers’, warehousemen’s, mechanics’, landlords’, materialmen’s, repairmen’s or
other similar Liens arising in the ordinary course of business which remain payable without
penalty or which are being contested in good faith and by appropriate proceedings diligently
prosecuted, which proceedings have the effect of preventing the forfeiture or sale of the
Mortgaged Property subject;

(6)  Liens consisting of pledges or deposits required in the ordinary course of business in
connection with workers’ compensation, unemployment insurance and other social security
legislation or to secure the performance of tenders, statutory obligations, surety, stay,
customs and appeals bonds, bids, leases, governmental contract, trade contracts,
performance and return of money bonds and other similar obligations (exclusive of
obligations for the payment of borrowed money) or to secure liability to insurance carriers;

(7)  Lienson any Collateral acquired or held by the Mortgagor in the ordinary course of
business of' epciating the Real Estate or the Improvements, securing Indebtedness incurred
or assumed for tlie purpose of financing (or refinancing) all or any part of the cost of
acquiring such Collateral; provided that (i) any such lien attaches to such Collateral
concurrently with or within twenty (20) days after the acquisition thereof, (ii) such lien
attaches solely to the Moitgaged Property so acquired in such transaction, and (iii) the
principal amount of the deb: secured thereby does not exceed one hundred percent (100%)
of the cost of such Collateral;

(8)  Liens arising from precautionary rniform commercial code financing statements filed
under any lease.

Y. “Person” shall mean any individual, solc zrsprietorship, partnership, joint venture,
trust, unincorporated organization, association, corporation, limited liability company,
institution, entity, party or government (whether nationai, federal, state, county, city, municipal
or otherwise, including without limitation, any instrumentclity, Aivision, agency, body or
department thereof) “Project” shall mean the Real Estate and the Improvements.

Z. “Project” shall mean the Real Estate and the Improvements.

AA.  “Term” shall mean the term of the Loan, which shall commence por the initial
disbursement of the proceeds of the Loan and which shall end upon satisfact:on i full of all of
Borrower’s Liabilities.

BB.  “UCC” shall mean the Uniform Commercial Code as enacted and construed in the
State of Illinois, 810 ILCS 5/1-101 et.seq., as amended. Except as otherwise defined in the
Loan Documents, all terms used herein without definition which are defined by the UCC
shall have the meanings assigned to them by the UCC (or Article 9 of the UCC where the
meanings of such terms in different Articles of the UCC are inconsistent), as in effect on
the date hereof, unless and to the extent varied by this Mortgage.

45. DISCLOSURE OF INFORMATION.

Mortgagor agrees that Mortgagee shall have the right (but shall be under no obligation) to make
available to any party for the purpose of granting participations in or selling, transferring, assigning
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or conveying all or any part of the Loan (including any governmental agency or authority and any
prospective bidder at any sale of the Project) any and all information which Mortgagee may have
with respect to the Loan and Mortgagor, whether provided by Mortgagor, or any third party or
obtained as a result of any environmental assessments. Mortgagor waives any and all rights of
privacy as to such information and agrees that Mortgagee shall have no liability whatsoever as a
result of delivering any such information to any third party, and Mortgagor, on behalf of itself and
its successors and assigns, hereby releases and discharges Mortgagee from any and all liability,
claims, damages, or causes of action, arising out of, connected with or incidental to the delivery of
any such information to any third party.

46. SALE OF LOAN.

Mortgagee, at 2y time and without the consent of Mortgagor may grant participations in or sell,
transfer, assign and.convey all or any portion of its right, title and interest in and to the Loan, this
Mortgage and the Lozin Documents, any guaranties given in connection with the Loan and any
Collateral. In addition,d10twithstanding anything herein to the contrary, Mortgagor agrees that
Mortgagee may assign, pieJdge or transfer this Mortgage, the Promissory Note and the Loan
Documents and its rights hereznder and the assignee shall be entitled to the performance of all of
Mortgagor's agreements and obligations under this Mortgage, the Promissory Note and the Loan
Documents and shall be entitled to =nforce all the rights and remedies of Mortgagee thereunder, for
the benefit of the assignee, as fully as !f ‘ne assignee were herein by name specifically given such
rights and remedies. Borrower expressly agzees that Mortgagor will assert no claims or defenses
that it may have against Mortgagee against tae 2ssignee, except those specifically available under
the Loan Documents.

47. RELATIONSHIP AND INDEMNITY.

47.1 The relationship between Mortgagee and Murtgacor shall be that of creditor-debtor
only. No term in this Mortgage or in the Loan Documents and no course of dealing between the
parties shall be deemed to create any relationship of agency, partiteship or joint venture or any
fiduciary duty by Mortgagee to any other party.

47.2 To the fullest extent permitted by law, and except as a result of Mortgagee’s gross
negligence or willful misconduct, Mortgagor agrees to indemnify, protect, hild harmless and
defend Mortgagee, its successors, assigns and shareholders, directors, officers, einplnyees, and
agents from and against any and all losses, damages, costs, expenses (including reasnable
attorneys’ fees [including, but not limited to, all appellate level and post-judgment procecdings]),
claims, proceedings, penalties, fines and other sanctions in connection with (a) the Mortgaged
Property or any act or omission of Mortgagor or Mortgagor’s employees or agents, whether actual
or alleged, (b) the execution, delivery, performance, enforcement or administration of this
Mortgage or any of the Loan Documents, (c) the noncompliance by Mortgagor or by any property
of Mortgagor with any Environmental Law (d) any breach or an accuracy if any representation or
warranty of Mortgagor, (e) any breach of or failure by Mortgagor to perform satisfactorily any
covenant or agreement under this Mortgage or the Loan Documents and (f) any and all brokers’
commissions or other costs of similar type by any party in connection with the Loan. Upon written
request by an indemnitee, Mortgagor will undertake, at its own cost and expense, on behalf of such
indemnitee, using counsel satisfactory to the indemnitee in such indemnitee’s reasonable discretion,
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the defense of any legal action or proceeding whether or not such indemnitee shall be a party and
for which such indemnitee is entitled to be indemnified pursuant to this Paragraph. At Mortgagee’s
option, Mortgagee may, at Mortgagor’s expense, prosecute or defend any action involving the
priority, validity or enforceability of the Mortgage.

48.  CAPTIONS. The captions preceding the text of the paragraphs or subparagraphs of this
Mortgage are inserted only for convenience of reference and shall not constitute a part of this
Mortgage, nor shall they in any way affect its meaning, construction or effect.

49,  TAXPAYER FEDERAL I1.D. NUMBER. Mortgagor agrees to cooperate with
Mortgagee in supplying Mortgagor’s FEIN number, together with such information and executing

such docum<ntation as Mortgagee reasonably requires to comply with the provisions of Section
6050J of the Cade.

50. NON-MERGER. Mortgagor intends and agrees that this Mortgage shall NOT merge
into any judgment enier<d.or recovered by Mortgagee against Mortgagor under the Loan
Documents or under or pursrant to any other note, document or instrument. Notwithstanding the
recovery or entry of any such judgment against Mortgagor, all of the terms, provisions, covenants,
undertakings and agreement of Morteagor whether hereunder or under the Loan Documents or any
other note, document or undertaking of' Mortgagor, whether relating thereto or not, shall remain in
full force and effect and shall be enforceable strictly in accordance with their terms as fully as
though no such judgment had been entered oi recovered against Mortgagor.

5I. INCONSISTENT TERMS. In the event of any inconsistency between this Mortgage and
the Loan Documents, the terms of the Loan Docuinents shall govern.

52.  COUNTERPARTS. This Mortgage may be executed in any number of counterparts and
by different parties hereto in separate counterparts, each of which when so executed and delivered
shall be deemed to be an original and all of which counterparts taken together shall constitute but
one and the same instrument.

33.  INCORPORATION OF RECITALS; TERMS. The Recitals to.this Mortgage are
incorporated herein. Capitalized terms not otherwise defined herein shall have the meaning
accorded to them in the Loan Documents.

54. NEGOTIATIONS.  This Mortgage and the Loan Documents are the resul* o€ arm's
length negotiations conducted by and among the parties and their respective counsel. Iviartgagor
and Mortgagor's legal counsel have reviewed this Mortgage and the Loan Documents and have had
an opportunity to revise (or request revision of) this Mortgage and the Loan Documents and,
therefore, any usual rules of construction requiring that ambiguities are to be resolved against a

particular party shall not be applicable in the construction and interpretation of this Mortgage and
the Loan Documents.

35.  SITUS OF ACTIONS, WAIVERS, APPOINTMENT OF AGENT.
55.1 THE LOAN CONTEMPLATED BY THIS MORTGAGE WAS NEGOTIATED IN

THE STATE OF ILLINOIS, THIS AGREEMENT WAS NEGOTIATED IN THE STATE OF
1LLTNOIS7 AND ALL FUNDS DISBURSED PURSUANT TO THE LOAN WERE DISBURSED
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FROM THE STATE OF ILLINOIS, WHICH STATE THE PARTIES AGREE HAS A
SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING
TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING, WITHOUT
LIMITING THE GENERALITY OF THE FOREGOING, MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE. THIS MORTGAGE AND ALL OBLIGATIONS OF
MORTGAGOR ARISING HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF ILLINOIS APPLICABLE TO
CONTRACTS MADE AND PERFORMED IN SUCH STATE AND ANY APPLICABLE LAW
OF THE UNITED STATES OF AMERICA, EXCEPT THAT AT ALL TIMES THE
PROVISIONS FOR THE CREATION, PERFECTION, PRIORITY, ENFORCEMENT AND
FORECLOSURE OF THE LIENS AND SECURITY INTERESTS CREATED BY THE
MORTGAGEAND THE ASSIGNMENT OF RENTS SHALL BE GOVERNED BY AND
CONSTRUED ACCORDING TO THE LAW OF THE STATE IN WHICH THE REAL ESTATE
RELATING THERETO SHALL BE LOCATED, IT BEING UNDERSTOOD THAT, TO THE
FULLEST EXTEN L PERMITTED BY THE LAW OF SUCH STATE, THE LAW OF THE
STATE OF ILLINOIS SEALL GOVERN THE VALIDITY AND ENFORCEABILITY OF THIS
AGREEMENT AND THE-OTHER DOCUMENTS, AND THE DEBT OR OBLIGATIONS
ARISING HEREUNDER AND THEREUNDER.

35.2 MORTGAGOR IRREVOCABLY:

A. AGREES THAT, SUBJECT TO41 ENDER'S SOLE AND ABSOLUTE ELECTION
AND EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED TO THE CONTRARY IN
THIS AGREEMENT, ALL ACTIONS OR'PROCEEDINGS IN ANY WAY, MANNER OR
RESPECT, ARISING OUT OF OR FROM ORPELATED TO THIS AGREEMENT, THE
LOAN DOCUMENTS OR THE COLLATERAL SHALL BE LITIGATED ONLY IN
COURTS HAVING A SITUS WITHIN THE CITY GE CHICAGO, STATE OF ILLINOIS OR
THE CITY OF WHEATON, STATE OF ILLINOIS.

B. CONSENTS AND SUBMITS TO THE JURISDICTICTUOF ANY LOCAL, STATE
OR FEDERAL COURT LOCATED WITHIN SAID CITIES AND STATE.

C. WAIVES:

D. ANY RIGHT MORTGAGOR MAY HAVE TO TRANSFER OR CHANGE THE
VENUE OF ANY LITIGATION BROUGHT AGAINST MORTGAGOR BY I/ENDER IN
ACCORDANCE WITH THIS PARAGRAPH.

E. ANY COUNTERCLAIM OR ANY RIGHT TO TRIAL BY JURY IN ANY ACTION,
SUIT, COUNTERCLAIM OR PROCEEDING (i) TO ENFORCE OR DEFEND ANY
RIGHTS UNDER OR IN CONNECTION WITH THIS AGREEMENT, THE LOAN
DOCUMENTS, OR ANY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT
DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION
HEREWITH OR THEREWITH, OR (ii) ARISING FROM ANY DISPUTE OR
CONTROVERSY ARISING IN CONNECTION WITH OR RELATED TO THIS
AGREEMENT, THE LOAN DOCUMENTS, OR ANY SUCH AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT, AND
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F. AGREES THAT ANY SUCH ACTION, SUIT, COUNTERCLAIM OR
PROCEEDING SHALL BE TRIED BEFORE COURT AND NOT BEFORE A JURY.

55.3 MORTGAGOR ACKNOWLEDGES THAT THE FOREGOING WAIVERS
CONSTITUTE A MATERIAL INDUCEMENT TO LENDER TO ENTER INTO THIS
AGREEMENT AND TO MAKE THE LOAN, AND THAT LENDER HAS ALREADY RELIED
AND LENDER WILL CONTINUE TO RELY ON SUCH WAIVERS IN ITS RELATED
FUTURE DEALINGS WITH MORTGAGOR,

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

MORTGAGOR:

d;\b(’u i Q,@ A \]}QLLNU{

Abraham Aburas
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ACKNOWLEDGMENT

STATE OF

countyor @0@

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Abraham Aburas known to me (or proved to me on the basis of
satisfactory evidence) to be the same person whose name is subscribed to the foregoing instrument,
appeared befors me this day in person and, after being duly sworn, acknowledged signed and
delivered this Agreement as his own free and voluntary act for the uses and purposes therein set

forth.
9
[
1 ' ’
) NOTA PUBI{IC 17‘" 7
My T15s10n Explreb L20

" Kathleen M. Hall
Notary Public St=te of Hinois
W Snmmission Expires 4/1/2009

Given under iy kand and Nogaria
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EXHIBIT A
Legal Description

The West 38 feet of the East 171 feet of that part of Lot 10 lying north of Salt Creek in Block 1 in
Ricker's Addition to Lyons, a Subdivision of that part lying North of Ogden Avenue of the West
172 of the Northwest 1/4 of Section 2, Township 38 North, Range 12, East of the Third Principal
Meridian (except therefrom the North 628.4 feet of the East 638.90 feet thereof, also except the
West 275.4 feet of the North 686.40 feet of the East 914.8 feet thereof) in Cook County, Illinois

Street Address: 8723 Southview Avenue, Brookfield, [llinois
Property Identification Number: 18-02-100-021-0000
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JUNIOR ENCUMBRANCE RIDER

This AGREEMENT made and entered into this Twenty Third Day of May, 2006 by and between
Abraham Aburas, "Borrower", and Omni National Bank, "Lender”.

WITNESSETH:

WHEREAS, Borrower is indebted to Lender in the amount of $270,000.00 as evidenced by a certain
Commercial “Promissory Note (the "Note") and a certain Mortgage and Security Agreement (the
"Mortgage") catea May 23, 2006, and,

WHEREAS, as partof the inducement for Lender to make the loan to Borrower, Borrower has agreed
that during the term of the Mote and Mortgage, Borrower will not encumber any of the assets as are
pledged pursuant to the Morrgage, of which this document is a part, until the Note is paid in full.

NOW, THEREFORE, in corsideration of the mutual covenants and agreements as are contained
herein and in the Note and Mortgage! the parties agree as follows:

1. Borrower will not encumber, pledge. assign, sell or in any way dispose of the security held by
Lender as defined in the Mortgage without‘\/ritten consent of Lender. This Agreement shall serve as
notice 1o all persons, firms, partnerships, assoclaticns and corporations that further loans against the
collateral as defined in the Mortgage are strictly pronioited.

2. Borrower affirmatively covenants that he has the <oi'itv to pay the debt underlying the Note and
Mortgage, but agrees that he cannot afford further indebtedi‘ess and therefore agrees to comply with the
prohibition as contained herein.

IN WITNESS WHEREOF, the parties have signed and sealed this Junior Encumbrance Rider May 23,
2006.

Signed by: :

Kathleen M. Hail‘ /7
Netary Pubtic 70 =7 iingls
Ry C;.‘"{t't"-”" . L L HEO0Y

Initials
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