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Bank of Lincolnwood Doc#: 0801533157 Fee: $98.00

4433 W. Touhy Avenue
Lincolnwood, lllinois 60712
Attn.: Thomas R. Maxweli

CONSTRUCTION MORTGAGE, ASSIGNMENT OF LEASES: ,
AND RENTS, SECURITY AGREEMENT AND FINANCING STATEMENT

THIS CONSTRUCTIGN MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT A0 FINANCING STATEMENT (hereinafter “Mortgage”) Is

made this 1st day of December, 2007, by 1946 N. Dayton LLC (“Mortgagor”) in favor .

of Bank of Lincolnwood (“Morigagee”), 4433 West Touhy Avenue, Lincolnwood,
lllinois 60712.

RECITALS:

A. Theloan. Mortgagor is the oviner of the real property commonly
known as 1946 N. Dayton, Chicago, lllinois, anc more fully described on Exhibit A
attached hereto (the “Land”), together with all im;rovements thereon. To provide
funds for the Mortgagor, Mortgagee and Mortgagor nave cntered into a Construction
Loan Agreement (herein, as it may from time to time be amended, supplemented or
modified, referred to as the “Loan Agreement”) dated Octoter/30, 2006, providing for
the Mortgagor's performance of certain covenants, satisfacticn <f certain conditions
and making of certain representations and warranties, and for loans-and advances to
be made from time to time by Mortgagee to the Mortgagor pursuat to the terms and
conditiohs set out therein, to finance the construction of improvemeats ‘o the Land
(the “Loan”).

B. The Note and Other Loan Documents. Pursuant to the Loan Agre«iment,
Mortgagor executed and delivered to the Mortgagee a promissory note bearing even
date herewith, payable to the order of the Mortgagee and due and payable in full if
not sooner paid on or before April 30, 2008, subject to acceleration or extension as

| purposes hereof as defined in the Loan Agreement) in the original principal amount |

of $300,000.00 (such promissory note, together with any and all amendments or
supplements thereto, extensions thereof and notes which may be taken in whole or
partial renewal, substitution or extension thereof or which may evidence any of the
indebtedness secured hereby, shall herein be called the “Note”). The principal
balance from time to time unpaid under the Note shall bear interest at the variable
rate per annum of the greater of (i) eight and one-haif percent (8.5%) or (ii) the sum of
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one percent (1.0%) plus the rate of interest designated by Bank of Lincolnwood as
its Prime Rate, adjusted from time to time when said Prime Rate is changed (the
“Interest Rate”). Interest is payable monthly. Following maturity, whether by
acceleration or otherwise, the principal balance shall bear interest at the rate per
annum of five percent (5.0%) plus the rate otherwise chargeable under the Note. All
principal and interest on the Note are payable in lawful money of the United States of
America at the office of the Mortgagee at 4433 West Touhy Avenue, Lincolnwood, IL
60712 or at such place as the holder thereof may from time to time appoint in writing.

C. .. The Secured Obligations. As used in this Mortgage, the term “Secured
Obligaticnz” means and includes all of the following: the principal of and intereston
the Note; ali indebtedness of any kind arising under, and all amounts of any kind
which at any &s become due or owing to the Mortgagee under or with respect to
the Note, the Loa’: A\greement, this Mortgage or any of the other Loan Documents
including, without ii.nitation, release fees under the Loan Agreement, if any; the due
and punctual perforiasnce, observance and payment of all of the covenants,
obligations and agreemers to be performed, observed or paid by any party thereto,
other than Mortgagee In, urder or pursuant to the Note, the Loan Agreement, this
Mortgage, and all of the other l.oah Documents, and all advances, costs or expenses
paid or incurred by the Mortgagea o protect any or all of the Collateral (hereinafter
defined), perform any obligation of th2 Mortgagor hereunder or collect any amount
owing to the Mortgagee which is secured hereby; any and all other liabilities,
obligations and indebtedness, howsoevr ¢ reated, arising or evidenced, direct or
indirect, absolute or contingent, recourse ur nonrecourse, Now or hereafter existing
or due or to become due, owing by the Noripagor to the Mortgagee (provided,
however, that the maximum amount included *¥ithin the Secured Obligations on
account of principal shall not exceed the sum of 2n amount equal to two times the
original principal amount of the Note plus the total amor:i:¢ of all advances made by
the Mortgagee from time to time to protect the Collateral 2id the security interest
and llen created hereby); interest on all of the foregcing; and all costs of
enforcement and collection of the Note, the Loan Agreement; this Mortgage and the
other Loan Documents, if any, and the Secured Obligations.

D. Collateral. The term “Collateral,” for purposes of this Mortp aste, means
and includes all of Mortgagor’s right, title and interest in and to the follov.ing:

()  Real Estate. All of the Land described in Exhibit A attachea lieto,
together with any and all tenements, rights, easements, hereditaments, rights of
way, privileges, liberties, appendages and appurtenances now or hereafter
belonging or in any-wise appertaining to the Land (including, without limitation, all

rights. relating to storm and sanitary sewer, water, gas, electric, railway and

telephone services); all air rights, water, water rights, water stock, gas, oil, minerals,
coal and other substances of any kind or character underlying or relating to the
Land: all estate, claim, demand, right, title or interest of the Mortgagor in and to any
street, road, highway, or alley (vacated or otherwise) adjoining the Land or any part
thereof; all strips and gores belonging, adjacent or pertaining to the Land; and any
after-acquired title to any of the foregoing (all of the foregoing is herein referred to
collectively as the “Real Estate”);
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(i) Improvements and Fixtures. All buildings, structures, replacements,
furnishings, fixtures, fittings and other improvements and property of every kind and
character now or hereafter located or erected on the Real Estate, together with all
bullding or construction materials, equipment, appliances, machinery, plant
equipment, fittings, apparatus, fixtures and other articles of any kind or nature
whatsoever now or hereafter found on, affixed to or attached to the Real Estate,
including (without limitation) all motors, bollers, engines and devices for the
operation of pumps, and all heating, electrical, lighting, power, plumbing, air
conditioning, refrigeration and ventilation equipment (except to the extent any of the
foregoing !tums in this subparagraph are owned by tenants and such tenants have
the right tc ramove such items at the termination of their Lease (as hereinafter
defined)) (a!” of the foregoing is herein referred to collectively as the
“Improvements,” a'l of the Real Estate and the Improvements, and any other
property which is.rexl estate under applicable law, is sometimes referred to
collectively herein as 12 “Premises”);

(lity Personal Property. All goods (including without limitation, machinery,
appliances, stoves, refrigerztors, water fountains and coolers, fans, heaters,
incinerators, compactors, water aieaters and similar equipment), signs, inventory,
supplies, blinds, window shades, carpeting, floor coverings, office equipment,
growing plants, fire sprinklers and ciirms, control devices, equipment (including
without limitation, all window cleaning,  building cleaning, swimming pool,
recreational, monitoring, garbage, air conditioning, pest control and other
equlpment), tools, furnishings, furniture, lignt fixtures, non-structural additions to
the Real Estate, and all other tangible property of any kind or character now or
hereafter owned by the Mortgagor and used or uze’ul in connection with the Real
Estate, any construction undertaken on the Real Esiate. ainy trade, business or other
activity (whether or not engaged in for profit) for which the Real Estate is used, the
maintenance of the Real Estate or the convenience of any t:nants, guests, licensees
or invitees of Mortgagor, all regardless of whether located o7« the Real Estate or
located elsewhere (except to the extent any of the foregoirg items in this
subparagraph are owned by tenants and such tenants have the riglt to remove such
items at the termination of their Leases (all of the foregoing is hersin raferred to
collectively as the “Goods");

(iv) Intangibles. All goodwill, trademarks, trade names, option rights,
purchase contracts, books and records and general intangibles of Mortgagor
relating to the Real Estate or the Improvements and all accounts, contract rights,
instruments, chattel paper and other rights of Mortgagor for payment of money, for
property sold or lent, for services rendered, for money lent, or for advances or
deposits made, and any other intangible property of the Mortgagor related to the
Real Estate or the Improvements, and all accounts and monies held in possession of
Mortgagee for the benefit of Mortgagor (all of the foregoing is herein referred to
collectively as the “Intangibles”);

(v) Rents. All rents, issues, profits, royalties, avails, income and other
benefits derived or owned by Mortgagor directly or indirectly from the Real Estate or




L

0801533157 Page: 4 of 38

UNOFFICIAL COPY

the Improvements (all of the foregoing is herein collectively called the “Rents”);

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

(vii) “Plans, Reports and Permits. All rights of Mortgagor to plans and
specifications, riesigns, drawings and other matters prepared for any construction of
the Real Estate, ‘including the plans identified in the Loan Agreement (all of the
following are hereir cz!led the "Plans"), all licenses and permits, and all appraisals,
soil tests, environmer#al reports and any and all other reports and analyses
(“Reports”);

"(viii) Contracts for Construction or Services. All rights of Mortgagor under
any contracts executed by Mortgagor or anyone acting on behalf of Mortgagor with
any provider of goods or services fer or in connection with any construction
undertaken on, or services performed or to be performed in connection with, the
Real Estate or the Improvements, inciudiny any architect's agreement and any
construction contract (all of the foregoing 2¢e herein referred to collectively as the
“Contracts for Construction”); and

(ix) Service Agreements. All rights and intcrests of Mortgagor in and under
any and all service and other agreements relating to the ruoration, maintenance, and
repair of the Premises or the buildings and improvemznts thereon (“Service
Agreements”);

(x) Loan Proceeds. All proceeds, contract rights and payrients payable to
Mortgagor under any loan commitment for financing of the rreriises (“Loan
Proceeds”); and

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

(xii} Awards. All judgments, awards of damages and settlements which may
result from any damage to the Premises or any part thereof or to any rights
appurtenant thereto; all compensation, awards, damages, claims, rights of action
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and proceeds of, or on account of (i) any damage or taking, pursuant to the power of
eminent domain, of the Premises or any part thereof, (ii) any damage to the Premises
by reason of the taking, pursuant to the power of eminent domain, of other property
or of a portion of the Premises, or (iii) the alteration of the grade of any street or
highway on or about the Premises or any part thereof; all proceeds of any sales or
other dispositions of the Premises or any part thereof;

(xiii) Betterments. Ali right, title and interest of the Mortgagor in and to all
extensions, improvements, betterments, renewals, substitutes and replacements of,
and all adritions and appurtenances to, the Collateral, hereafter acquired by, or
released (v, the Mortgagor or constructed, assembled or placed by the Mortgagor on
the Collateral, and all conversions of the security constituted thereby, immediately
upon such acgisition, release, construction, assembling, placement or conversion,
as the case may hbe, and in each such case, without any further mortgage,
conveyance, assigr.m:nt or other act by the Mortgagor, shall become subject to the
lien of this Mortgage 2=-fully and completely, and with the same effect, as though
now owned by the Mortgngor and specifically described herein: and

(xiv) Other Property. Ali other property or rights of the Mortgagor of any kind
or character related to the Real Est:te or the Improvements (including contracts for
the sale of the Property), and all proc2eds (including, without limitation, insurance
and condemnation proceeds) and prouciucts of any of the foregoing. It is specifically
understood that the enumeration of ary ¢pecific articles of property shall not
exclude or be deemed to exclude any items of property not specifically mentioned.
All of the Premises hereinabove described, rea!, rarsonal and mixed, whether affixed
or annexed or not, and all rights hereby conveyed 7z.nd mortgaged are intended to be
as a unit and are hereby understood and agreed ai:d daclared to be appropriated to
the use of the Premises, and shall for the purposes of t!iic Mortgage be deemed to
be real estate and conveyed and mortgaged hereby.

GRANT

NOW THEREFORE, for and in consideration of Mortgagee s rnzking the
proceeds of the loan available to Mortgagor and any other financial accomnrodation
to or for the benefit of Mortgagor, the various agreements contained herein und in
the other Loan Documents, and other good and valuable consideration, the 1eceipt
and sufficiency of which are hereby acknowledged by the Mortgagor, and in order to
secure the full, timely and proper payment and performance of each and every one
of the Secured Obligations, MORTGAGOR HEREBY GRANTS, CONVEYS,

'TRANSFERS AND ASSIGNS TO MORTGAGEE AND ITS SUCCESSORS AND

ASSIGNS, FOREVER, A CONTINUING SECURITY INTEREST IN AND TO ALL OF THE
COLLATERAL, TO HAVE AND TO HOLD, HEREBY EXPRESSLY WAIVING AND
RELEASING ANY AND ALL RIGHT, BENEFIT, PRIVILEGE, ADVANTAGE OR
EXEMPTION UNDER AND BY VIRTUE OF ANY AND ALL STATUTES AND LAWS OF
THE STATE OR OTHER JURISDICTION IN WHICH THE REAL ESTATE IS LOCATED

PROVIDING FOR THE EXEMPTION OF HOMESTEADS FROM SALE ON EXECUTION
OTHERWISE.




1

0801533157 Page: 6 of 38

UNOFFICIAL COPY

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

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

(b) timely pay to the Mortgagee, its successors or assigns, at the
times demanded and with interest thereon at the applicable rate of interest specified
in the Note«i) in payment of Impositions (defined below) on the Premises, (ii) in
payment of irsuirance premiums covering improvements thereon, (iii) in payment of
principal anairierest on prior liens, (iv) in payment of expenses and attorney fees
herein providea 7or. and (v) in payment of all sums advanced for any other purpose
authorized herein; unz

(c)  keep anil perform all of the covenants and agreements contained
in the Note, herein and all cther Loan Documents;

then the Mortgagee shall (notw/(hstanding any covenants or agreements in any
Environmental Indemnity Agreement b~ any other Loan Document that survives the
performance by Mortgagor of its obligations under the Loan Documents) release this
Mortgage.

THIS MORTGAGE SECURES MANDATUKXY FUTURE ADVANCES TO BE MADE
FROM TIME TO TIME IN ACCORDANCE WITH TAF. '.OAN AGREEMENT.

Mortgagor hereby covenants with Mortgagee anz writh the purchaser at any
foreclosure sale: that at the execution and delivery herect it is well seized of the
Premises, and of a good, indefeasible estate therein, in fee Giinle; that the Collateral
is free from all encumbrances whatsoever (and any claini 2f any other person
thereto) other than those exceptions and encumbrances permitied by Mortgagee set
forth on Exhibit "B" attached hereto and made a part hereoi (thc. "Permitted
Exceptions"); that it has good and lawful right to sell, mortgage and convey the
Collateral; and that Mortgagor and its successors and assigns will forever defend
the Collateral against all claims and demands whatsoever.

l. COVENANTS AND AGREEMENTS OF MORTGAGOR

Further to secure the payment and performance of the Secured Obligations,

. Mortgagor hereby covenants and agrees with Mortgagee as follows:

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

1.2. Impositions.

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

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

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

(i)  Neither the Premises nor any part thereof would by reazon of such
postponement or deferment be, in the judgment of the Mortgagee, in dargsr of being
forfeited or lost: and

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

1.2.3. Funds for Taxes and Insurance. If Mortgagee so requires, Mortgagor
shall deposit with Mortgagee or its designee, concurrently herewith and on the first
day of eack month during the term hereof, an amount sufficient to discharge the
obligaticas of Mortgagor under Sections 1.2.1 and 1.7 hereof as and when they
become dua. The determination of the amount payable concurrently herewith and
the fractionai-puit to be deposited on the first day of each month thereafter with
Mortgagee shali r.a made by Mortgagee in its discretion based on the prior year's
taxes and insurancs piemiums and Mortgagee's estimate of the amount by which
taxes and insurance praraiums can be expected to rise. Said amounts shall be held

. by Mortgagee or its desigre not in trust and not as agent of Mortgagor, and may be

commingled with other funcs held by Mortgagee or its designee, and said amounts

~ shall not bear interest, and shall be applied to the payment of the obligations in

respect to which the amounts were deposited or, at the option:of Mortgagee, to the
payment of said obligations in sucli o-car or priority as Mortgagee shall determine.
If at any time within thirty (30) deys prior to the due date of any of the
aforementioned obligations the amounts' then on deposit therefor shall be
insufficient for the payment of such obligaiiunin full, Mortgagor shall within ten (10)
days after demand deposit the amount of ire deficiency with Mortgagee. If the
amounts deposited are in excess of the actuzi chligations for which they were
deposited, Mortgagee may refund any such excess or, at its option, may hold the
same in a reserve account, not in trust and not beariryg interest. Nothing herein
contained shall be deemed to affect any right or remedy «f Mortgagee under any
other provision of this Mortgage or under any statute or rule »f law to pay any such
amount and to add the amount so paid to the Secured Obligati~ns. All amounts so
deposited shall be held by Mortgagee or its designee as additionzi security for the
Secured Obligations secured by this Mortgage and upon the occurienz2 of an Event
of Default hereunder Mortgagee may, in its sole and absolute discretion urd without
regard to the adequacy of its security hereunder, apply such amounts ora:wv portion
thereof to any part of the indebtedness secured hereby. Any such appiication of
said amounts or any portion thereof to any indebtedness secured hereby shai! not
be construed to cure or waive any Event of Default or notice of default hereunder or
invalidate any act done pursuant to any such Event of Default or notice. Mortgagor
shall deliver to Mortgagee all tax bills, bond and assessment statements, statements
of insurance premiums, and statements for any other obligations referred to above
as soon as the same are received by Mortgagor. If Mortgagee sells or assigns this
Mortgage, Mortgagee shall have the right to transfer all amounts deposited under
this Section 1.2.3. to the purchaser or assignee, and Mortgagee shall thereupon be
released and have no further liability hereunder for the application of such deposits,
and Mortgagor shall look solely to such purchaser or assignee for such application

" and for all responsibility relating to such deposits.
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1.3. Maintenance and Repair; Protection of Security.

(1) Mortgagor agrees that it: (a) will not abandon or leave the Premises
unattended; (b) will not cause, conduct, permit or suffer any stripping or waste of
any part of the Premises, or any action or condition which would depreciate or
impair the value of the Collateral or the security of this Mortgage; (c) will not remove
or demolish any of the Improvements, or make any material changes, additions or
alterations to the Premises, without obtaining Mortgagee’s prior written consent,
which sha'! not unreasonably be withheld; (d) will promptly perform all repairs,
replacemein’s and maintenance necessary to preserve the condition and value of the
Collateral, zn7 do all other acts which, from the character and use of the Collateral,
are reasonably necessary to protect and preserve the Collateral; (e) will pay
promptly for ail ia;ar, material, equipment and services furnished or rendered for all
repairs, replacemen:s. inaintenance and improvements to or on the Premises; and (f)
will at all times comply ith all laws, ordinances and regulations of all governmental
authorities applicable to tiie use or occupancy of the Premises.

(i) Mortgagor shall proinptly notify Mortgagee of and appear in and defend
any sulit, action or proceeding tnat affects the Premises or the rights or interest of
Mortgagee hereunder and the Mortgayee may elect to appear in or defend any such
action or proceeding. Mortgagor agree:s to indemnify and reimburse Mortgagee from
any and all loss, damage, expense or co;t arising out of or incurred in connection
with any such suit, action or proceeding, iicluding costs of evidence of title and
reasonable attorney fees and such amounts ‘ogether with interest thereon at the
Interest Rate, shall become additional Securcd Cbligations and shall become
immediately due and payable.

1.4. Sales; Liens. Mortgagor shall not:

(i) directly or indirectly sell, contract to sell, assign, trzivsfer, convey, or
dispose of the Premises, or any part thereof or any interest ci ectate therein,
whether legal, equitable, beneficial or possessory (including, without limitation, (a)
any conveyance into trust, (b) any conveyance, sale or assignment of the Leneficial
interest in any trust holding title to the Premises, {c) any conveyance, sale or
assignment of all or any part of any general partner's interest in a partnaiship
holding title to, or owning a beneficial interest in, the Premises, or (d) the sale,
conveyance or assignment of all or substantially all of the issued and outstanding
capital stock with voting rights of a corporation holding title to, or owning a
beneficial interest in, the Premises), or permit or contract or agree to do any of the
foregoing;

(i) directly or indirectly subject the Premises, or any portion thereof or estate
or interest therein {(whether legal, equitable, beneficial or otherwise, including,
without limitation, the right to receive the rents and profits therefrom), to any
mortgage, deed of trust, lien, claim, security interest, encumbrance, assignment or
right (whether senior or junior to, or on a parity with, this Mortgage) other than that
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of Mortgagee, or permit or suffer such circumstance to exist;

(iii) directly or indirectly subject the beneficial interest under any frust holding title to
the Premises, or any portion thereof or interest therein (whether legal, equitable,
beneficial or otherwise) to any mortgage, deed of trust, lien, claim, security interest,
encumbrance, collateral assignment or right (whether senior or junior to, or on a
parity with, this Mortgage) other than that of Mortgagee, or permit or suffer such
circumstance to exist; or

(iv) Yoase the Premises;
except as exnrossly permitted in the Loan Agreement.

1.5. Acc:35 by Mortgagee. The Mortgagor will at all times: deliver to
Mortgagee either «il of its executed originals (in the case of chattel paper or
instruments) or certitie < copies (in all other cases) of all leases, agreements creating
or evidencing Intangibles, a'l amendments and supplements thereto, and any other
document which is, or wkich avidences, governs, or creates Collateral; permit
access by Mortgagee and its agien:s, representatives, contractors and participants (if
any) during normal business houss to its books and records, tenant registers,
offices, insurance policies and othe. papers for examination and the making of
copies and extracts; prepare such schedules, summaries, reports and progress
schedules as Mortgagee and its agents, representatives, contractors and
particlpants (if any) may reasonably reques(; and permit Mortgagee and its agents,
representatives, contractors and participants (i any), at all reasonable times, to
enter onto and inspect the Premises.

1.6. Stamp and Other Taxes. If the Federal, ur any state, county, local,
municipal or other, government or any subdivision of ‘any of thereof having
jurisdiction, shall levy, assess or charge any tax (excepting i%ierefrom any franchise
tax or income tax on the Mortgagee's receipt of interest paymznts on the principal
portion of the indebtedness secured hereby), assessment or ilnoasition upon this
Mortgage, the Secured Obligations, the Note or any of the other Loa”i Documents,
the interest of the Mortgagee in the Collateral, or any of the foregair.c; or upon
Mortgagee by reason of or as holder of any of the foregoing, or shall at i1y time or
times require revenue stamps to be affixed to the Note, this Mortgage, or aiay of the
other Loan Documents, Mortgagor shall pay all such taxes and stamps to o: for
Mortgagee as they become due and payable. If any law or regulation is enacted or
adopted permitting, authorizing or requiring any tax, assessment or imposition to be
levied, assessed or charged, which law or regulation prohibits Mortgagor from

_paying the tax, assessment, stamp, or imposition to or for Mortgagee, then such

event shall constitute an Event of Default (hereinafter defined) hereunder and all
sums hereby secured shall become immediately due and payable at the option of the
Mortgagee.

1.7. Insurance.

1.7.1. Required Insurance. Mortgagor will at all times maintain or cause to be

10
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maintained on the Goods, the Premises and on all other Collateral, all insurance
required at any time or from time to time by the other Loan Documents or as
reasonably requested by Mortgagee and in any event the following:

(1) Casualty Insurance: insurance covering the Premises and the Goods in the
event of fire, lightning, windstorm, vandalism, malicious mischief and all other risks
normally covered by "all risk" coverage policies in Chicago, lllinois in an amount
equal to 100% of the replacement value thereof (but in no event less than
$2,400,000.00), together with any Agreed Amount Replacement Endorsement;

(it} Czmprehensive General Public Liability Insurance: comprehensive general
public liability insurance (including coverage for elevators and escalators, if any),
contractual liariiity, explosion, underground property, and broad form property
damage endorser.ient, against claims for bodily injury, death or property damage
occurring or causec, by events occurring on, in or about the Premises and adjoining
streets and sidewalks, i» such minimum combined single limit amount as Mortgagee
shall from time to time determine;

(ili) Workers' Compensatior. Insurance: during the course of any construction
or repair of the Premises, Worker's ompensation and employer’s liability insurance
covering its employees in such amou'n* as is required by law;

(iv) Builder's Risk Insurance: durirg tve course of any construction or repair
of the Premises, a Builder's Risk Completer: Value Policy of insurance against "all
risks", including collapse and transit coverage, during construction of such
improvements, covering the total value of work pericrmed and equipment, supplies
and materials furnished and, to the extent not ccvared by other insurance as to
which Mortgagee is a named insured during such work;

(v) Contents Insurance: Fire and Extended Coverig« Insurance (contents
broad form) and Sprinkler Leakage Insurance on Mortgagor'~ nersonal property
located on the Premises, and on all improvements or betterment constructed by
Mortgagor, in amounts sufficient to fully insure such personal prope~iy;

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

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

(viii) Plate Glass: plate glass (which may he self-insured by Mortgagor upon
the prior written consent of Mortgagee), sprinkler, garage and machinery explosion
and pressurized vessel insurance.

All insurance shall be in such amounts satisfactory to the Mortgagee, and all
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to be maintained in such form and with such companies as shall be approved by the
Mortgagee. Mortgagor shall deliver to and keep deposited with the Mortgagee
original certificates and certified copies of all policies of such insurance and
renewals thereof, with premiums prepaid, and with standard non-contributory
mortgagee and loss payable clauses satisfactory to the Mortgagee, and clauses
providing for not less than thirty (30) days' prior written notice to the Mortgagee of
cancellation or material modification of such policies, attached thereto in favor of
the Mortgagee. All of the above-mentioned original insurance policies or certified
copies of such policies and certificates of such insurance satisfactory to Mortgagee,
together with receipts for the payment of premiums thereon, shall be delivered to
and held by Mortgagee, which delivery shall constitute assignment to Mortgagee of
all return presniums to be held as additional security hereunder. All renewal and
replacement pt‘.u ies shall be delivered to Mortgagee at least thirty (30) days before
the expiration oi %¢ expiring policies.

If Mortgagor sh# ! {ail to obtain or to maintain any of the policies required by
this Section or to pay any premium relating thereto or to renew any such policies
and to deliver evidence of s:ch renewal to Mortgagee no later than twenty (20) days
prior to the expiration of the existing policy, then Mortgagee, without waiving or
releasing any obligation or defauit hy Mortgagor hereunder and whether or not such
failure is an Event of Default hereuid.r, without notice to Mortgagor, may (but shall
be under no obligation to do so) obtain and maintain such policies of insurance and
pay such premiums and take any other actio. with respect thereto which Mortgagee
deems advisable. All sums so disbursea by Mortgagee pursuant to this Section
1.7.1, including costs relating thereto, shall bz prayable by Mortgagor to Mortgagee
wnthm five (5) Business Days after demand ther.for plus interest thereon at the
Default Rate, and shall be additional Secured Obligautions,

Any insurance provided for in this Section may be effected by a policy or
policies of blanket insurance, provided, however, that the amount of the total
Insurance allocated to the Premises shall be such as to w:~ish protection the
equivalent of separate policies in the amounts herein required, anc provided further
that in all other respects, any such policy or policies shall compiy *vith the other
provisions of this Mortgage, except that no such policy shall be sukmitted to
Mortgagee less that thirty (30) days prior to expiration of an existing polcy. In any
such case, it shall not be necessary to deliver the original of any such blanket policy
to the Mortgagee, but the Mortgagee shall be furnished with a certificate or dupiicate
of such policy reasonably acceptable to Mortgagee. Each policy of insurance
provided for in this Section shall contain the standard form of waiver of subrogation.

. 1.7.2. Repair of Damage. If the Premises shall be destroyed or damaged in
whole or in part, by fire or other casualty (including any casualty for which Insurance
was not obtained or obtainable) of any kind or nature, ordinary or extraordinary,
foreseen or unforeseen, Mortgagor shall give to Mortgagee immediate written notice
thereof. Mortgagor, at its own cost and expense, shall immediately take such action
and perform such work as is required to keep the Premises safe and secure from
vandals and intruders, protect the Premises from additional damage from the
elements, and prevent the Premises from becoming a nuisance. Mortgagor at its
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own cost and expense, whether or not such damage or destruction shall have been
insured, and whether or not insurance proceeds, if any, shall be sufficient for the
purpose, shall promptly repair, alter, restore, replace and rebuild the same, at least
to the extent of the value and as nearly as possible to the character of the Premises
existing immediately prior to such occurrence. Mortgagor agrees to obtain and
furnish to Mortgagee, not more than sixty (60) days after the casualty or
condemnation and not less than ten {10) days before the commencement of any
demolition, repair or restoration work upon the Premises:

()  Complete plans and specifications for demolition and Restoration
of the Premses, prepared by an architect (the "Architect”) whose qualifications shall
meet the reasonable satisfaction of Mortgagee and which plans and specifications
shall be with rezsonable approval of Mortgagee, which plans and specifications shall
be and become inc £ ole and absolute property of Mortgagee upon the occurrence of
an Event of Default-urder the terms hereof;

(i)  Acertificate that, upon completion of Restoration (defined below),
the Premises will comply witn all applicable laws, including Environmental Laws and
zoning laws, and a good faith estimate that completion of Restoration, pursuant to
the AIA construction contract described in subsection (iii) hereof, shall occur within
one (1) year of the date of casualty o’ condemnation;

(iiiy  An AIA construction cor.tract in assignable form made with a
reputable and responsible builder, providiny tor the erection, completion and terms
of payment for all work, labor and material recassary to restore the Premises in
accordance with the approved plans and specificxtions;

(iv) Inthe event that the estimated cost of domolition and Restoration
of the Premises and any incidental costs incurred i cunnection therewith (as
described below) exceed the amount of the Net Proceed, a.cash deposit, in the
amount of such excess, which cash shall be the first funds d'=hvrsed hereunder;
and

(v) Atits sole cost and expense, all necessary permits an. 2pprovals
from all governmental authorities having jurisdiction over the Premises or the
Restoration and, on demand, photocopies thereof to Mortgagee.

Mortgagee shall in no event be called upon to repair, alter, replace, restore or
rebuild such Premises, or any portion thereof, nor to pay any of the costs or
expenses thereof.

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

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

In the event, in Mortgagee's sole and absolute discretion, the proceeds are to
be made avallable to Mortgagor for the cost of repair, Mortgagee shall be entitied to
reimburse itself to the extent of the reasonably necessary and proper expenses paid
or incurrect.- by Mortgagee in the collection and administration of such monies,
including reasonable attorney fees. (Any funds received by Mortgagee from
insurance provized by Mortgagor less any funds Mortgagee is entitled to reimburse
itself shall be deiti'ed herein as "Net Insurance Proceeds”). If, in Mortgagee's sole
and absolute discre’iox, the Net Insurance Proceeds are to be made available by the
Mortgagor for the cost of repair, rebuilding, and restoration, any surplus which may
remain out of said proceras after payment of such cost of repair, rebuilding and
restoration and the reasonakie charges of the escrowee by disbursing such funds, if
applicable, shall, at the opticn cf the Mortgagee, be applied on account of the
Secured Obligations or paid to ary »arty entitled thereto as the same appear on the
records of the Mortgagee. In the evert ‘he Net insurance Proceeds are to be made
avalilable to Mortgagor for the cost o7 repair, such proceeds shall be disbursed to
Mortgagor pursuant to such terms and corditions as Mortgagee may in its sole
discretion require.

1.8. Eminent Domain. In case the Collateral. o7 any part or interest therein, is
taken by condemnation, Mortgagee is hereby empovsered to collect and receive all
compensation and awards of any kind whatsoever (refer:d to collectively herein as
"Condemnation Awards") which may be paid for any prcrercy taken or for damages
to any property not taken, all of which Mortgagor hereby assigns to Mortgagee.
Mortgagor hereby empowers Mortgagee, to settle, compromise 2nd adjust any and
all claims or rights arising under any condemnation or eminent doinain proceeding
relating to the Collateral or any portion thereof. All Condemnatio:i-Awards so
received shall be forthwith applied by Mortgagee, as it may, in its sole ar.d absolute
discretion elect, to the prepayment of the Note or any other Secured Obligaiions, or
to the repair and restoration of any property so taken or damaged. In the event the
Condemnation Awards are, in Mortgagee's sole and absolute discretion, to be n:ade
available to Mortgagor for repair of the Premises, such proceeds shall be disbursed
to Mortgagor pursuant to such terms and conditions as Mortgagee may in its sole
discretion require.

19. Governmental Requirements.

1.9.1. Compliance with Laws. Mortgagor will at all times fully comply with, and
cause the Collateral and the use and condition thereof fully to comply with, all
federal, state, county, municipal, local and other governmental statutes, ordinances,
requirements, regulations, rules, orders, licensing provisions and decrees of any
kind whatsoever that apply or relate to Mortgagor or the Collateral or the use thereof
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(including but not limited to any zoning or building laws or ordinances, any noise
abatement, occupancy, or environmental protection laws or regulations, any rules or
regulations of the Federal Aviation Administration, or any rules, regulations or
orders of any governmental agency) (collectively, the “Environmental Laws"), and
will observe and comply with all conditions and requirements necessary to preserve
and extend any and all rights, licenses, permits, privileges, easements, rights-of-
way, covenants, restrictions, grants, franchises and concessions (including, without
limitation, those relating to land use and development, landmark preservation,
construction, access, water rights and use, noise and poliution) which are applicable
to Mortgagor or have been granted (whether or not of record) for the Collateral or the
use thercuf. Unless required by applicable law or unless Mortgagee has otherwise
first agreed ipwriting, Mortgagor shall not make or allow any changes to be made in
the nature of ¢4 occupancy or use of the Premises or any portion thereof for which
the Premises ot s7ich portion was intended at the time this Mortgage was delivered.
Mortgagor shall notinitiate or acquiesce in any change in any zoning or other land
use classification now o7 hereafter in effect and affecting the Premises or any part
thereof without in each czs? obtaining Mortgagee's prior written consent thereto.

At all times the environriental and ecological condition of the Premises shall
not be in violation of any law, orzinance, rule or regulation applicable thereto; the
soil, surface water and ground wafer of or on the Premises shall be free from any
solid waste, toxic, hazardous or special substances or contaminants; and the
Premises shall not be used for the marufacture, refinement, treatment, storage,
hauling or disposal of any such material. % "Hazardous Materials" (as hereinafter
defined) shall be discharged, dispersed, reieased, stored, treated, generated,
disposed of, or allowed to escape on the Premiszs ip violation of the Environmental
Laws; no asbestos or asbestos-containing materials shall be installed, used,
incorporated into or disposed of on the Premises; no-ialychlorinated biphenyls
("PCBs") will be located on, in, or used in conneciion with the Premises; no
underground storage tanks shall be located on the Premises; and the Premises shall
be in compliance with all applicable federal, state and lccal statutes, laws,
regulations, ordinances, orders, or codes relating to environmeantal matters.

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

1.9.2. Contest of Laws. Mortgagor shall have the right, after prior notice to

Mortgagee and so long as there exists no material threat to the priority of the lien of |
the Mortgage, the Loan Documents or the value of the Collateral, to contest by
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appropriate legal proceedings conducted in the name of Mortgagor, the validity or

application of any ordinances, requirements, regulations, rules, orders and decrees

of the nature referred to in subsection 1.9.1. above. Mortgagor shall indemnify and

hold Mortgagee harmless from any cost, expense, liability or damage, including
reasonable attorney fees, relating to such contest.

1.10. Mechanic’s Liens.

1.10.1. Prohibitions Against Liens. Subject to Mortgagor's rights set forth in
Sections 1.10.2 and 1.10.3, Mortgagor will not permit any mechanic’s or other
construcao? lien under the laws of lllinois to be recorded against or attach to the
Premises c¢ ~ny part thereof. In addition, it is further expressly made a covenant
and conditioi: .creof that the lien of this Mortgage shall extend to any and all
improvements and iixtures now or hereafter on the Premises, prior to any other lien
thereon that may be c’aimed by any person, so that subsequently accruing claims
for lien on the Premises shall be junior and subordinate to this Mortgage. All
contractors, subcontracters, and other parties dealing with the Premises, or with any
parties interested therein, are hereby required to take notice of the above provisions.

1.10.2. Discharge of Mechanic's Liens. If any mechanic's, laborer's or
materialman's lien shall at any time be fiied against the Premises or any part thereof,
Mortgagor, within 30 days after notice of the filing thereof, shall cause the same to
be discharged of record or otherwise stayed by payment, deposit, order of a court of
competent jurisdiction or otherwise or bonriei or insured over by a title insurance
company acceptable to Mortgagee (the "Title Company”). If Mortgagor shall fail to
cause such lien to be discharged, stayed withir.'s.ch period or bonded or insured
over by the Title Company within such period ther, in addition to any other right or
remedy, Mortgagee may, but shall not be obligated to, d’scharge the same either by
paying the amount claimed to be due or by procuring tha discharge of such lien by-
deposit or by bonding proceedings, and in any such evairt. Mortgagee shall be
entitled, if Mortgagee so elects, to compel the prosecution <¥-an action for the
foreclosure of such lien by the lienor and to pay the amount of the jadgment in favor
of the lienor, with interest, costs and allowances. In any event, if any suit, action or
proceedings shall be brought to foreclose or enforce any such lien (vh<ther or not
the prosecution thereof was so compelled by Mortgagee), Mortgagor shail, a* its own
sole cost and expense, promptly pay, satisfy and discharge any final judyment
entered therein, in default of which Mortgages, at its option, may three (3) days ufter
notice thereof, do so. Any and all amounts so paid by Mortgagee as in this
paragraph provided, and all costs and expenses paid or incurred by Mortgagee in
connection with any or all of the foregoing matters, including, without limitation,
~reasonable attorney fees and disbursements shall become due and payable within
five (5) days after notice thereof, such amounts, charges, costs, expenses, fees and
sums, together with interest thereon at the default rate of interest, specified under
the Note.

1.10.3. Right to Contest Liens. Notwithstanding anything to the contrary
contained herein, Mortgagor may, in good faith and with due diligence, contest the
validity or amount of any lien not expressly subordinated to the lien hereof and defer
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payment and discharge thereof during the pending of such contest, provided: (i) that
such contest shall have the effect of preventing the sale or forfeiture of the Premises
or any part thereof, or any interest therein, to satisfy such lien; (ii) that, within ten
(10) days after Mortgagor has been notified of the assertion of such lien, Mortgagor
shall have notified Mortgagee in writing of Mortgagor's intention to contest such
lien; and (iii) that Mortgagor shall either (A) have deposited with Mortgagee, upon
demand by Mortgagee, a sum of money which shall be sufficient in the sole
discretion of Mortgagee to pay in full such lien and all interest which might become
due thereon or (B) have insured or bonded over such lien in accordance with
Section 1.10.2. Such deposits, if in cash, are to be held without interest. If
Mortgagor s hall fail to prosecute such contest with reasonable diligence or shall fail
to pay the 2inzunt of the lien plus any interest finally determined to be due upon the
conclusion of such contest, to the extent such amount exceeds the amount which
Mortgagee wiil p7.v as provided below, or shall fail to maintain sufficient funds on
deposit as hereinabovz provided, Mortgagee may, at its option, apply the money so
deposited in payment 4f or on account of such lien, or that part thereof then unpalid,
together with all interest (iiereon. If the amount of money so deposited shall be
insufficient for the paymen® in full of such lien, together with all interest thereon,
Mortgagor shall forthwith, upcn demand, deposit with Mortgagee a sum which, when
added to the funds then on deposit, shall be sufficient to make such paymentin full.
Mortgagee shall, upon the full dispcsition of such contest, apply the money so
deposited in full payment of such lier. or that part thereof then unpaid, together with
all interest thereon, (provided Mortgagor is not then in default hereunder) when so
requested in writing by Mortgagor and wher firnished by Mortgagor with sufficient
funds to make such payment in full and with evidence satisfactory to Mortgagee of
the amount of payment to be made.

1.11. Continuing Priority. Subject to Mortgagor's 7ight to contest set forth in
Sections 1.9, and 1.10 hereof, Mortgagor (a) will pay zuc'i fees, Impositions and
charges, execute and file {at Mortgagor's expense) such financing statements,
obtain such acknowledgments or consents, notify such okiizars or providers of
services and materials, and do all such other acts and things as WMortgagee may
from time to time request, to establish and maintain a valid and perfected first and
prior lien and security interest of Mortgagee on and in the Collateral, anr. o provide
for payment of all cash proceeds thereof to Mortgagee directly, with Mor.agee in
possession of the Collateral to the extent it requests; (b) will keep all of i*s books
and records relating to the Collateral on the Premises or at the principal officc: o the
Mortgagor; (c) will keep all tangible Collateral on the Real Estate except as
Mortgagee may otherwise consent in writing; (d) will make and keep its books and
records so as to enable Mortgagee and others to recognize and determine the
interest of the Mortgagee hereunder; and (e) will not collect any rents or the
proceeds of any of the Leases or Intangibles more than thirty (30) days before the
same shall be due and payable, except as the Mortgagee may otherwise consent in
writing, and except for tenant security deposits collected, held and applied by
Mortgagor in accordance with the terms of a lease of the Premises.

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

1.13. Contract Maintenance; Other Agreements. Mortgagor will, for the
benefit of Mortgagee, fully and promptly keep, observe, perform and satisfy each
obligation of Mortgagor, condition, covenant, and restriction affecting the Premises
or imposed on it under any agreement between Mortgagor and a third party relating
to the Collateral or the Secured Obligations, Including without limitation any contract
for construction and any architect's agreement (herein collectively the "Third Party
Agreements"), so that there will be no default under such Third Party Agreements
and so that the persons (other than Mortgagor) obligated thereon shall be and
remain a% al' times obligated to perform for the benefit of the Mortgagee. Except as
expressly contamplated in the Loan Agreement, Mortgagor will not permit to exist
any condition; evant or fact which could allow or serve as a basis or justification for
any such persoii ‘9 avold such performance. Without the prior written consent of
Mortgagee, Mortgagor shall not make or permit any termination or amendment of
any Third Party Agrearacnt, unless and until each of the following are satisfied:

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

(ii) in the event a Third i"arty Agreement is terminated prior to the
complete performance of the third paryy and such performance is required to
complete the construction of the Improveme:its or pay the amount due hereunder on
the Maturity Date, Mortgagor will enter into ar agreement with another third party,
upon substantially similar terms and conditiong as the Third Party Agreement that
had been terminated.

Mortgagor shall keep, ohserve, perform and comuiy with all covenants,
conditions and restrictions affecting the Premises and other ixstruments relating to
or affecting the Collateral, notwithstanding any default of a trird party under the
terms and provisions of any Third Party Agreement.

1.14. Notify Mortgagee of Default. Mortgagor shall notify Mortgage e in writing
within five (5) days after the date on which it becomes aware of or receivae notice of
the occurrence of any Event of Default or other event which, upon the ¢iving of
notice or the passage of time or both, would constitute an Event of Cefault
hereunder or under any of the other Loan Documents.

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

(i) Faithfully abide by, pérform and discharge each and every obligation,
covenant and agreement under any leases of the Premises to be performed by the
landlord thereunder;

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

(ifi) Noi-puirow against, pledge or further assign any rentals due under said
leases;

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

(v) Not waive, excuse, concor.e-or in any manner release or discharge any
tenants of or from the obligations, coenants, conditions and agreements by said
tenants to be performed under the leases, without the express prior written consent
of Mortgagee;

(vi) Not permit any tenant to assign or sublet its interest in its lease unless
required to do so by the terms of the lease and thar. only if such assignment does
not work to relieve the tenant of any liability for paymer:i of and performance of its
obligations under the lease and only if the new tenant i5 of the same or better
creditworthiness as the prior tenant and the terms of the riev lease provide for the
same or better use of the leased space; '

(vii) Not terminate any lease or accept a surrender thereoi-or 2 discharge of
the tenant uniess required to do so by the terms of its lease or unless thr: Mortgagor
and tenant or another equally financially responsible tenant shall have exscuted a
new lease effective upon such termination for the same term of years at arantal not
less than as provided in the terminated lease and on terms no less favorabic ) the
landlord than as in the terminated lease;

(vii) Not consent to a subordination of the interest of any tenant to any party
other than Mortgagee and then only if spacifically consented to by the Mortgagee;
and

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

1.17. Mortgagee’s Right to Perform Under Leases. Should the Mortgagor fail
to perform, comply with or discharge any obligations of Mortgagor under any lease
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or should the Mortgagee become aware of or be notified by any tenant under any
lease of a failure on the part of Mortgagor to so perform, comply with or discharge
its obligations under said lease, Mortgagee may, but shall not be obligated to, and
without further demand upon the Mortgagor, and without waiving or releasing
Mortgagor from any obligation in this Mortgage contained, remedy such failure, and
the Mortgagor agrees to repay upon demand all sums incurred by the Mortgagee in
remedying any such failure together with interest at the Interest Rate. All such
sums, together with interest at the Interest Rate shall become so much additional
Secured Obligations but no such advance shall be deemed to relieve the Mortgagor
from any default hereunder.

1.18.” Acsignment of Rents Leases and Profits. The Mortgagor does hereby
sell, assign, aiu transfer unto Mortgagee all of the Rents, Leases and profits from
the Premises, it bsitg the intention of this Mortgage to establish an absolute transfer
and assignment of il such Rents, Leases and profits from and on the Premises unto
the Mortgagee and the Mortgagor does hereby appoint irrevocably the Mortgagee its
true and lawful attorney ir/its name and stead, which appointment is coupled with an
interest, to collect all of szid rents and profits; provided, Mortgagee grants the
Mortgagor the privilege to collect and retain such rents, income, and profits unless
and until an Event of Default exisis under this Mortgage. Upon the occurrence of an
Event of Default, and whether before o~ after the institution of legal proceedings to
foreclose the lien hereof or before or aiter sale of the Premises or during any period
of redemption, the Mortgagee, without regard to waste, adequacy of the security or
solvency of the Mortgagor, may revoke the privilege granted Mortgagor hereunder to
collect the rents, issues and profits of the Preinizes, and may, at its option, without
notice: ‘

(i) In person or by agent, with or without taking p~ssession of or entering the
Premises, with or without bringing any action or proceeding, give, or require
Mortgagor to give, notice to any or all tenants under ary .ease authorizing and
directing the tenant to pay such rents and profits to Mortgag=e; collect all of the
rents, issues and profits; enforce the payment thereof and exeicis all of the rights
of the landlord under any lease and all of the rights of Mortgagee nercunder; enter
upon, take possession of, manage and operate said Premises, or any rart thereof;
cancel, enforce or modify any leases, and fix or modify rents, and do any zcts which
the Mortgagee deems proper to protect the security hereof with or without taking
possession of sald Premises; and ‘

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

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

(b) to application of tenant's security deposits;
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() to payment when due of prior or current real estate taxes or special
assessments with respect to the Premises;

(d) to payment when due of premiums for insurance;
(e) to payment of all expenses for normal maintenance of the Premises;

()  ifreceived prior to a foreclosure sale, such amounts shall be paid to the
Mortgagee and deposited with Mortgagee for application as provided for therein,;
provided, 1€ the Premises shall be foreclosed and sold pursuant to a foreciosure
sale, thea during the period of redemption from such foreclosure sale;

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

(2) Ifthe Mortgagee is rot the purchaser at the foreclosure sale, the
rents shall be paid to the Mortgagee 1o be applied to the extent of any deficiency
remaining after the sale, and the balance, if any, shall be paid to the purchasers to
be applied as a credit against the redemptio;i price, provided, if the Premises not be
redeemed, any remaining excess rents shall ke paid to the purchasers.

The entering upon and taking possession cf 'h2 Premises, the collection of
such rents and profits and the application thereor as aicresaid shall not cure or
waive any defaults under this Mortgage nor in any vay operate to prevent the
Mortgagee from pursuing any other remedy which it may r.ow or hereafter have
under the terms of this Mortgage nor shall it in any way be deer:ed to constitute the
Mortgagee a mortgagee-in-possession. The rights and powers of the Mortgagee
hereunder shall remain in full force and effect both prior to and after ary foreclosure
of the Mortgage and any sale pursuant thereto and until expiration of th.e period of
redemption from said sale, regardless of whether a deficiency remains {1om said
sale. The purchaser at any foreclosure sale, including the Mortgagee, shaii have the
right, at any time and without limitation, to advance money to any receiver appoi:ited
hereunder to pay any part or all of the items which the receiver would otherwise be
authorized to pay if cash were available from the Premises and the sum so
advanced, with interest at the Interest Rate, shall be a part of the sum required to be
paid to redeem from any foreclosure sale. The rights hereunder shall in no way be
dependent upon and shall apply without regard to whether the Premises are in
danger of being lost, materially injured or damaged or whether the Premises are
adequate to discharge the Secured Obligations. The rights contained herein are in
addition to and shall be cumulative with the rights given in any separate instrument,
if any, assigning any leases, rents and profits of the Premises and shall not amend
or modify the rights in any such separate agreement.
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1.19. Maintenance of Existence. The Mortgagor will do all things necessary
to preserve and keep in full force and effect its existence, franchises, rights and
privileges under the laws of the state of its incorporation, or formation, as the case
may be, and will comply with all regulations, rules, ordinances, statutes, orders and
decrees of any governmental authority or court applicable to the Mortgagor or to the
Premises or any part thereof. Mortgagor shall not liquidate, terminate, consolidate,
merge or voluntarily dissolve.

1.20. Mortgagee’s Performance. If Mortgagor (or others party to the Loan
Agreement for the benefit of Mortgagee) fails to pay or perform any of Mortgagor’s
obligaticas herein contained (including payment of expenses of foreclosure and
court costsj 2nd all applicable grace or cure periods have expired, Mortgagee may
(but need notj. a5 agent or attorney-in-fact of Mortgagor, make any payment or
perform (or causs io be performed) any obligation of Mortgagor or other person
hereunder, in any Jor:n and manner deemed expedient by Mortgagee, and any
amount so paid or expended (plus reasonable compensation to Mortgagee for its
out-of-pocket and other sxpenses for each matter for which it acts under this
Mortgage), with interest thereon at the Interest Rate, shall be added to the principal
debt hereby secured and shzil he repaid to Mortgagee within five (5) days after
notice thereof. By way of iliustration and not in limitation of the foregoing,
Mortgagee may (but need not) doal! ~r any of the following: make payments of
principal or interest or other amounts'cn any lien, encumbrance or charge on any of
the Collateral; make repairs; collect rents; prosecute collection of the Collateral or
proceeds thereof; purchase, discharge, coinpromise or settle any tax lien or any
other lien, encumbrance, suit, proceeding, titiz er claim thereof; contest any tax or
assessment; and redeem from any tax sale or rorfiiture affecting the Premises. In
making any payment or securing any performarcs: relating to any obligation of
Mortgagor hereunder, Mortgagee shall (as long as it ac’s in good faith) be the sole
judge of the legality, validity and amount of any lien or encv:inbrance and of ail other
matters necessary to be determined in satisfaction ther:oi. No such action of
Mortgagee shall ever be considered as a waiver of any right accruing to it on
account of the occurrence of any matter which constitutes an Eveint of Default,

1.21. Subrogation. To the extent that Mortgagee, on or after tive r.ate hereof,
pays any sum under any provision of law or any instrument or documer! creating
any lien or other interest prior or superior to the lien of this Mortgage, or Monpagor
or any other person pays any such sum with the proceeds of the loan sc¢cured
hereby, Mortgagee shall have and be entitled to a lien or other interest on the
Collateral equal in priority to the lien or other interest discharged and Mortgagee
shall be subrogated to, and receive and enjoy all rights and liens possessed, held or
enjoyed by, the holder of such lien, which shall remain in existence and benefit
Mortgagee in securing the Secured Obligations. -

il. DEFAULT
Each of the following shall constitute an event of default ("Event of Defauit")

hereunder (including, if Mortgagor consists of more than one person or entity, the
occurrence of any of such events with respect to any one or more of such persons
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or entities):

2.1. Payment; Performance.

() Fallure to make any payment of principal, interest, fees or any other
amount due under the Note or this Mortgage within the due date thereof and the
continuation of such failure for a period of ten (10) days; or

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

(iii) except as specifically set forth in any other provision of this Article Il
default in the i’y and proper performance of any of the covenants or agreements
of Mortgagor conizined herein, and the continuation of such failure for thirty (30)
days after written notize thereof is given to Mortgagor by Mortgagee; or

(iv) default in the il and timely performance of any of the covenants or
agreements of Mortgagor, any guarantor or any one or more of them, as applicable,
contained In the Note, any guararity or in any of the other Loan Documents, provided
that to the extent (if any) that such «ther document or instrument provides a grace or
cure period with respect to such defauit, the same grace or cure period, and only
such period, shall apply with respect theret> under this Mortgage; or

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

(vi) any breach by Mortgagor under the tenrs-of any other agreement
between Mortgagor and Mortgagee that is not remed!ad vithin any grace period
provided therein, including without iimitation any agrcomnent concerning any
indebtedness or other obligation of Mortgagor to Mortgagee, winether existing now
or in the future.

2.2. Receiver; Suspension: Attachment. The appointment, bursiant to an
order of a court of competent jurisdiction, of a trustee, receiver or liquidzicr of the
Collateral or any part thereof, or of Mortgagor, or any termination or voiuntary
suspension of the transaction of business of Mortgagor, or any attachiment,
execution or other judicial seizure of all or any substantial portion of Mortgagor's
assets which attachment, execution or seizure is not discharged within sixty (60)
days.

2.3. Miscellaneous. If Mortgagor is other than a natural person or persons,
without the prior wriften consent of Mortgagee in each case, (a) the dissolution or
termination of existence of Mortgagor, voluntarily or involuntarily; or (b) the
amendment or modification in any material respect of Mortgagor's articles or
agreement of partnership or its corporate resolutions relating to this transaction or
its articles of incorporation or bylaws.
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24. TaxonMortgagee. The imposition of a tax, other than a state or federal
income tax, on or payable by Mortgagee by reason of its ownership of the Note, or
this Mortgage, and Mortgagor not promptly paying said fax, or it being illegal for
Mortgagor to pay said tax.

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

2.68. Molerlal Destruction of Premises. The Premises or any material part
thereof is damagad or destroyed by fire or other casualty and the loss is not
adequately coverec py insurance actually collected or in the process of collection,
and Mortgagor fails 10 fdsposit or to cause to be deposited with the Mortgagee the
full amount of the deficier.cis in cash within ten (10) days of the Mortgagee's written
request therefor.

2.7. Condemnation/Emirent Domain. Proceedings are formally commenced
by any public or quasi-public body o azquire the land, the Premises or any interest
in or any part of any of them by condenination, eminent domain or any similar power
or authority, and such proceeding are not d’smissed within sixty (60) days of their
being instituted, unless in the Mortgagee's opinion such acquisition would not
materially interfere with the intended uses or ine Premises.

2.8. Mechanic’s Liens. Any lien or notice of lien of any kind whatsoever
(whether for the performance of work or services or thz cupplying of materials or
other things, or in the nature of a judgment lien or liex: for taxes, or otherwise) is
flled or served against the Premises or any part thereci or is received by the
Mortgagee, and remains unsatisfied, uninsured by the title ins:irer or unbonded to
the Mortgagee's satisfaction for a period of thirty (30) days aftc: the Mortgagor
receives notice thereof, provided that Mortgagor shall have the rigiit tr contest such
lien in accordance with the terms of Section 1.10 of this Mortgage.

2.9. Creditor's Rights. The Mortgagor or any guarantor of the indehtedness
shall fail to pay its debts, make an assignment for the benefit of its creditors, ¢r <hall
commit an act of bankruptcy, or shall admit in writing its inability to pay its debts as
they become due, or shall seek a composition, readjustment, arrangement,
liquidation, dissolution or insolvency proceeding under any present or future statute
or law, or shall file a petition under any chapter of the Federal Bankruptcy Code or
any similar law, state or federal, now or hereafter existing, or shall become

"insolvent” as that term is generally defined under the Federal Bankruptcy Code, or .

shall in any involuntary bankruptcy case commenced against it file an answer
admitting insolvency or inability to pay its debts as they become due, or shall fail to
obtain a dismissal of such case within sixty (60) days after its commencement or
convert the case from one chapter of the Federal Bankruptcy Code to another
chapter, or be the subject of an order for relief in such bankruptcy case, or be
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adjudged a bankrupt or insolvent, or shall have a custodian, trustee or receiver
appoint for, or have any court take jurisdlctlon of its property, or any part hereof, in
any proceeding for the purpose of reorganization, arrangement, dissolution or
liguidation, and such custodian, trustee, liquidator or receiver shall not be
discharged, or such jurisdiction shall not be relinquished, vacated or stayed within
sixty (60) days of the appointment.

ill. REMEDIES

3.1. - Acceleration. Upon the occurrence of any Event of Default, the entire
indebtedness evidenced by Note and all other Secured Obligations, together with
interest therewi at the rate applicable after maturity as provided in the Note, shall, at
the option of *fiortgagee, notwithstanding any provisions thereof and without
presentment, deriand, protest or notice of any kind to Mortgagor or to any other
person become and b immediately due and payable.

3.2. Remedies Crmulative. No remedy or right of Mortgagee hereunder or
under the Note or any of the other Loan Documents or otherwise, or avallable under
applicable law, shall be exclisive of any other right or remedy, but each such
remedy or right shall be in addition to every other remedy or right now or hereafter
existing under any such document or uzider applicable law. No delay in the exercise
of, or omission to exercise, any remedy or right accruing on any Event of Default
shall impair any such remedy or right o/ be construed to be a waiver of any such
Event of Default or an acquiescence therein, nor shall it affect any subsequent Event
of Default of the same or a different nature. (Every such remedy or right may be
exercised concurrently or independently, and wiie:1and as often as may be deemed
expedient by Mortgagee. All obligations of Mortgayuer, and all rights, powers and
remedies of Mortgagee, expressed herein shall be i mediation to, and not in
limitation of, those provided by law or in the Note or any.o‘ner Loan Documents or
any other written agreement or instrument relating to any ol it.e Secured Obligations
or any security therefor.

3.3. Possession of Premises: Remedies under Loan Docume#iits and Note.
To the extent permitted by law, Mortgagor hereby waives all right to tive ,ossession,
income, and Rents of the Premises from and after the occurrence of any Event of
Default, and Mortgagee is hereby expressly authorized and empowered, at and
following any such occurrence, to enter into and upon and take possession ¢! the
Premises or any part thereof, to complete any construction or repairs in progress
thereon at the expense of Mortgagor, to lease the same, to collect and receive all
Rents and to apply the same, less the necessary or appropriate expenses of
collection thereof, either for the care, operation and preservation of the Premises or,
at the election of Mortgagee in its sole discretion, to a reduction of such of the
Secured Obligations in such order as Mortgagee may elect. Mortgagee, in addition
to the rights provided under the Note and any of the other Loan Documents is also
hereby granted full and complete authority to enter upon the Premises, employ
watchmen to protect the Goods and Improvements from depredation or injury and to
preserve and protect the Collateral, and to continue any and all outstanding
contracts for the erection, completion or repair of improvements to the Premises, to
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make and enter into any contracts and obligations wherever necessary in its own
name, and to pay and discharge all debts, obligations and liabilities incurred
thereby, all at the expense of Mortgagor. All such expenditures by Mortgagee shall
be Secured Obligations hereunder. Upon the occurrence of any Event of Default,
Mortgagee may also exercise any or all rights or remedies under the Note and any of
the other Loan Documents.

3.4. Foreclosure: Receiver. Upon the occurrence of any Event of Default,
Mortgagee shall also have the right inmediately or at any time thereafter to foreclose
this Mortgz.qe. Upon the filing of any complaint for that purpose, the court in which
such corip!uint is filed may, upon application of Mortgagee or at any time thereafter,
either befoie ur after foreclosure sale, and without notice to Mortgagor or to any
party claiming 1:nrler Mortgagor and without regard to the solvency or insolvency at
the time of such zpplication of any person then liable for the payment of any of the
Secured Obligations, 'without regard to the then value of the Premises or whether the
same shall then be oc upied, in whole or in part, as a homestead, by the owner of
the equity of redemption, and without regarding any bond from the complainant in
such proceedings, appoint-a receiver for the benefit of Mortgagee, with power to
take possession, charge, and G:on:rol of the Premises, to lease the same, to keep the
buildings thereon insured and i1 ¢,ood repair, and to collect all Rents during the
pendency of such foreclosure suit, ard, in case of foreclosure sale and a deficiency,
during any period of redemption.

The court may, from time to time, autihorize said receiver to apply the net
amounts remaining in his hands, after deducting reasonable compensation for the
receiver and his counsel as allowed by the cours, i:1. 2ayment (in whole or in part) of
any or all of the Secured Obligations, including w:thiout limitation the following, in
such order of application as Mortgagee may, in its scie and absolute discretion,
elect: (i) amounts due upon the Note, (ii) amounts due unca any decree entered in

_any suit foreclosing this Mortgage, (iii) costs and expensss of foraclosure and
litigation upon the Premises, (iv) insurance premiums, repairs, taxes, special
assessments, water charges and interest, penalties and costs, in connection with
the Premises, (v) any other lien or charge upon the Premises that raay 2 or become
superior to the lien of this Mortgage, or of any decree foreclosing, the sz.me and (vi)
all moneys advanced by Mortgagee to cure or attempt to cure any Zefault by
Mortgagor in the performance of any obligation or condition contained in aay of the
other Loan Documents or this Mortgage or otherwise, to protect the security hereof
provided herein, or in any of the other Loan Documents, with interest on such
advances at the interest rate applicable after maturity under the Note. The excess of
the proceeds of sale, if any, shall then be paid to Mortgagor, upon reasonable
request. IF THE PROCEEDS SHALL BE INSUFFICIENT TO DISCHARGE THE ENTIRE
INDEBTEDNESS OF MORTGAGOR TO MORTGAGEE, THE MORTGAGEE MAY HAVE
OTHER LEGAL RECOURSE AGAINST THE MORTGAGOR FOR THE DEFICIENCY.

This Mortgage may be foreclosed once against all, or successively against
any portion or portions, of the Premises, as Mortgagee may elect, until all of the
Premises have been foreclosed against and sold. As part of the foreclosure,
Mortgagee in its discretion may, with or without entry, personally or by attorney, sell
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to the highest bidder all or any part of the Premises, and all right, title, interest, claim
and demand therein, and the right of redemption thereof, as an entirety, or in
separate lots, as Mortgagee may elect, and in one sale or in any number of separate
sales held at one time or at any number of times, all in any manner and upon such
notice as provided by applicable law. Upon the completion of any such sale or
sales, Mortgagee shall transfer and deliver, or cause to be transferred and delivered,
to the purchaser or purchasers the property so sold, in the manner and form as
provided by applicable law, and Mortgagee is hereby irrevocably appointed the true
and lawful attorney-in-fact of Mortgagor, in its name and stead, to make all
necessary. transfers of property thus sold, and for that purpose Mortgagee may
execute an” deliver, for and in the name of Mortgagor, all necessary instruments of
assignhment? 2nd transfer, Mortgagor hereby ratifying and confirming all that said
attorney-in-facr shall lawfully do by virtue hereof.

In the case of ary sale of the Premises pursuant to any judgment or decree of
any court at public aticizn or otherwise, Mortgagee may become the purchaser, and
for the purpose of making s=ttlement for or payment of the purchase price, shall be
entitled to deliver over and use the Note and any claims for the debt in order that
there may be credited as paid >n the purchase price the amount of the debt. In case
of any foreciosure of this Morigzge (or the commencement of or preparation
therefor) in any court, all expenses of every kind paid or incurred by Mortgagee for
the enforcement, protection or collection of this security, including court costs,
attorney fees, stenographers' fees, costs of advertising, and costs of title insurance
and any other documentary evidence of tiil, shall be paid by Mortgagor.

3.5 _Remedies for Leases and Rents. f zry Event of Default shall occur,
then, whether before or after institution of legal proczedings to foreclose the lien of
this Mortgage or before or after the sale thereunder, Mciigagee shall be entitled, in
its discretion, to do all or any of the following:

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

(if) enter upon and take and maintain possession of all of the dr.cuments,
books, records, papers and accounts of Mortgagor relating thereto;

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

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

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

(vil) insure and reinsure the Collateral for all risks incidental to Mortgagee's
possession opeiotion and management thereof; and

(viii) receive ai’'such Rents and proceeds, and perform such other acts in
connection with the mz.ragement and operation of the Collateral, as Mortgagee in its
sole discretion may deem riecessary or desirable.

Mortgagor hereby grants Mortgagee full power and authority to exercise each
and every one of the rights, priviieijes and powers contained herein at any and all
times after any Event of Default wich»1:t notice to Mortgagor or any other person.
Mortgagee, in the exercise of the righ«; and powers conferred upon it hereby, shall
have full power to use and apply the Rerits 10 the payment of or on account of the
following, in such order as it may, in its soie and absolute discretion, determine: (a)
to the payment of the operating expenses of the Premises, including the cost of
management and leasing thereof (which shall incli.de reasonable compensation to
Mortgagee and its agents or contractors, if managarient be delegated to agents or
contractors, and it shall also include lease commissior.s and other compensation
and expenses of seeking and procuring tenants and antering into Leases),
established claims for damages, if any, and premiums or ivsurance hereinabove
authorized; (b) to the payment of taxes, charges and special ass2ssments, the costs
of all repairs, decorating, renewals, replacements, alterations, addit’cns, betterments
and improvements of the Collateral, including the cost from time to tiimz of installing,
replacing or repairing the Collateral, and of placing the Collateral in suc!i zondition
as will, in the judgment of Mortgagee, make it readily rentable; (c) to the' puvinent of
any Secured Obligations; and (d) to the payment of any other cost or “xpense
required or permitted hereunder, including without limitation those expensas set
forth in subsections 3.4(i) through (vi) hereof.

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

3.6. Personal Property. Whenever there exists an Event of Default
hereunder, Mortgagee may exercise from time to time any rights, powers and
remedies available to it under applicable law and as may be provided in this
Mortgage, the Note and the other Loan Documents upon default in the payment of
any indebtedness. Mortgagor shall, promptly upon request by Mortgagee, assemble
the Collateral and make it available to Mortgagee at such place or places, reasonably
convenient for both Mortgagee and Mortgagor, as Mortgagee shall designate. Any
notification required by law of intended disposition by Mortgagor of any of the
Collaterat <hall be deemed reasonably and properly given if given at least ten (10)
days befors such disposition. Without limiting the foregoing, whenever there exists
an Event of Seiault hereunder, Mortgagee may, with respect to so much of the
Collateral as is pvrsonal property under applicable law, to the fullest extent
permitted by appiicakle law, without further notice, advertisement, hearing or
process of law of any kind: (i) notify any person obligated on the Collateral to
perform directly for Mortyagee its obligations thereunder, (ii) enforce collection of
any of the Collateral by suit or otherwise, and surrender, release or exchange all or
any part thereof or compromise or extend or renew for any period (whether or not
longer than the original perioa} any obligations of any nature of any party with
respect thereto, (iii) endorse any chzrks, drafts or other writings in the name of
Mortgagor to allow collection of the {oilateral, (iv) take control of any proceeds of
the Collateral, (v) enter upon any premises where any of the Collateral may be
located and take possession of and remove siich Collateral, (vi) sell any or all of the
Collateral, free of all rights and claims of Wortgagor therein and thereto, at any
public or private sale, and (vii) bid for and purcnas2 any or all of the Collateral at any
such sale. Any proceeds of any disposition by Vo taagee of any of the Collateral
may be applied by Mortgagee to the payment of expersas in connection with the
Collateral, including reasonable attorney fees and lega! exuenses, and any balance
of such proceeds shall be applied by Mortgagee toward ire hayment of such of the
Secured Obligations and in such order of application as Mortgadee may from time to
time Mortgagee may exercise from time to time any rights and remadies available to
it under the Uniform Commercial Code or other applicable law as i effact from time
to time or otherwise available to it under applicable law. Moitgaanr hereby
expressly waives presentment, demand, notice of dishonor, protest 2ir notice of
protest in connection with the Note and, to the fullest extent permitted by auplicable
law, any and all other notices, demands, advertisements, hearings or process of law
in connection with the exercise by Mortgagee of any of its rights and remedies
hereunder. Mortgagor hereby constitutes Mortgagee its attorney-in-fact with full
power of substitution to take possession of the Collateral upon any Event of Default
and, as Mortgagee in its sole discretion deems necessary or proper, to execute and
deliver all instruments required by Mortgagee to accomplish the disposition of the
Collateral; this power of attorney is a power coupled with an interest and is
irrevocable while any of the Secured Obligations are outstanding.

3.7. NoLiability on Mortgagee. Notwithstanding anything contained herein,

Mortgagee shall not be obligated to perform or discharge, and does not hereby
undertake to perform or discharge, any obligation, duty or liability of Mortgagor and
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Mortgagor shall and does hereby agree to indemnify against and hold Mortgagee
harmless of and from: any and all liabilities, losses or damages which Mortgagee
may incur or pay under or with respect to any of the Collateral or under or by reason
of its exercise of rights hereunder and any and all claims and demands whatsoever
which may be asserted against it by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants or
agreements contained in any of the Collateral or in any of the contracts, documents
or instruments evidencing or creating any of the Collateral, unless such liability,
claim, cost or demand is caused solely by Mortgagee's willful misconduct.
Mortgagee shall not have responsibility for the control, care, management or repair
of the Prem.ses or be responsible or liable for any negligence in the management,
operation, upkeep, repair or control of the Premises resulting in loss, injury or death
to any tenant; .censee, employee, stranger or other person. No liability shall be
enforced or asseried against Mortgagee in its exercise of the powers herein granted
to it, and Mortgagour 2xpressly waives and releases any such liability. Should
Mortgagee incur any such liability, loss or damage under any of the Leases or under
or by reason hereof, or in‘iire defense of any claims or demands, Mortgagor agrees

to reimburse Mortgagee irimediately upon demand for the full amount thereof, -

including costs, expenses and reasonable attorney fees.

3.8  Accounts. Upon the occurrence of any Event of Default, Mortgagee
shall, to the fullest extent permitted L iaw, be entitled to appropriate and apply on
the payment of the Secured Obligations (whether or not due and in any order of
priority as may be selected by Mortgagee i.i its sole and absolute discretion), any
and all accounts and monies held in possession of Mortgagee for the benefit of
Mortgagor.

IV. GENERAL

4.1. Permitted Acts. Mortgagor agrees that, withota 2ffecting or diminishing
in any way the liability of Mortgagor or any other perscan except any person
expressly released in writing by Mortgagee) for the payment o1 peiformance of any
of the Secured Obligations or for the performance of any obligatioi: contained herein
or affecting the lien hereof upon the Collateral or any part thereof, Mcrtoariee may at
any time and from time to time, without notice to or the consent of a%iv person
release any person liable for the payment or performance of any of the Secured
Obligations; extend the time for, or agree to alter the terms of payment 5§, any
indebtedness under the Note or any of the Secured Obligations; modify or waive any
obligation; subordinate, modify or otherwise deal with the lien hereof; accept
additional security of any kind; release any Collateral or other property securing any
or all of the Secured Obligations; make releases of any portion of the Premises;
consent to the making of any map or plat of the Premises; consent to the creation of
a condominium regime on all or any part of the Premises or the submission of all or
any part of the Premises to the provisions of any condominium act or any similar
provisions of law of the state where the Premises are located, or to the creation of
any easements on the Premises or of any covenants restricting the use or
occupancy thereof; or exercise or refrain from exercising, or waive, any right
Mortgagee may have hereunder or under any of the other Loan Documents.
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4.2, Legal Expenses. Mortgagor agrees to indemnify Mortgagee, and hold
Mortgagee harmless, from and against all loss, damage, costs and expense,
including (without limitation) reasonable attorney fees (including those of in-house
counsel), incurred in connection with any suit or proceeding in or to which
Mortgagee may pay or incur in connection with any suit or proceeding in or to which
Mortgagee may be made or become a party, which suit or proceeding does or may
affect all or any portion of the Collateral or the value, use or operation thereof or this
Mortgage or the validity, enforceability, lien or prionty hereof or of any of the
Secured Ohligations or indebtedness secured hereby.

4.3. 7 L.oan Documents. Mortgagor covenants that it will timely and fully
perform and calisfy all the terms, covenants and conditions of any and all Loan
Documents unde: which it is obligated.

4.4, Security Arreement; Fixture Filing. This Mortgage, to the extent that it
conveys or otherwise dzals with personal property or with items of personal
property which are or may Lecome fixtures, shall also be construed as a security
agreement under the Uniform Coramercial Code as in effect in the state in which the
Premises are located, and this Niungage constitutes a financing statement filed as a
fixture filing in the Official Records. of the County Recorder of the County in which
the Premises are located with respect o any and all fixtures included within the term
"Collateral" as used herein and with respect to any Goods or other personal
property that may now be or hereafter beceing such fixtures.

4.41 Notices. Any and all notices giver.ir. connection with this document
shall be deemed adequately given only If in writing and addressed to the party for
whom such notices are intended at the address sei rorth:-xelow. All notices shall be
sent by personal delivery, Federal Express or other ovarnight messenger service,
first class registered or certified mail, postage prepaid, return receipt requested or
by other means at least as fast and reliable as first class mail. A written notice shall
be deemed to have been given to the recipient party on the ea.lier of (a) the date it
shall be delivered to the address required by this document: (b) che date delivery
shall have been refused at the address required by this document: or (c) with
respect to notices sent by mail, the date as of which the postal servicz <nall have
indicated such notice to be undeliverable at the address required by this accument.
Any and all notices referred to in this document, or which either party desires v give
to the other, shall be addressed as follows:

IF TO MORTGAGOR: 1946 N. Dayton LLC
c/o Seth M. Harris
1137 W. Webster Avenue
Chicago, lllinois 60657

WITH A COPY TO: Matthew B. Brotschul
SMH Development LLC
1137 W. Webster Avenue
Chicago, lllinois 60657
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WITH A COPY TO: James Hayes
18 June Terrace
Lake Forest, lllinois 60054

IF TO MORTGAGOR: Bank of Lincolnwood
4433 West Touhy Avenue
Lincolnwood, lllinois 60712
Attn.: Thomas R, Maxwell

WITH A CO>Y-TO: Paul A. Brocksmith
Brocksmith & Brocksmith
Bank of Lincolnwood Building
4433 West Touhy Avenue
Lincolnwood, Hllinois 60712

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

4.5. Successors; Mortgagor; vsender. All provisions hereof shall inure to
and bind the parties and their respective successors, vendees and assigns. The
word "Mortgagor” shall include all persons c'aiming under or through Mortgagor and
all persons liable for the payment or performar.ce of any of the Secured Obligations
whether or not such persons shall have executed the Note or this Mortgage.
Wherever used, the singular number shall include (nr: plural, the plural the singular,
and the use of any gender shall be applicable to aii gerders.

4.6. Care by Mortgagee. Mortgagee shall be decinad to have exercised
reasonable care in the custody and preservation of any cf *ae_Coliateral in its
possession if it takes such actlon for that purpose as Mortgagoi rejuests in writing,
but failure of Mortgagee to comply with any such request shall noi oe 22emed to be
(or to be evidence of) a failure to exercise reasonable care, and ne failure of
Mortgagee to preserve or protect any rights with respect to such Collatera against
prior parties, or to do any act with respect to the preservation of such Colla‘eral not
so requested by Mortgagor, shall be deemed a failure to exercise reasonable Ga’e in
the custody or preservation of such Collateral.

4.7. Appllcatlon of Payments. Notwithstanding anything to the contrary
contained herein or in any other Loan Document, Mortgagee shall have the sole,
exclusive and unreviewable right unilateraliy (and without notice fo or the consent of
any person) to allocate any and all payments which may be received by or tendered
to Mortgagee made by the Mortgagor or any other person (including, without
limitation, any guarantor now or hereafter existing) at any time or from time to time
and which relate in any way to the sums advanced under the Note, hereunder or any
of the other Loan Documents in any order of priority as Mortgagee in its sole and
exclusive discretion determines to: (i) the payment of any costs and expenses
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incurred by Mortgagee to enforce any rights hereunder or under the other Loan
Documents or to preserve or protect the Property, (ii) accrued but unpaid interest,
penalties and late payment fees, and (iii) principal.

4.8. Representation by Counsel. Mortgagor hereby represents and warrants
that Mortgagor has been represented by competent counsel of its choice in the
negotiation and execution of this Mortgage, the Note and the other Loan Documents,
and that Mortgagor has read and understood this Mortgage, the Note and the other
Loan Documents and intends to be bound hereby.

4.9, No Obligation on Mortgagee. This Mortgage is intended only as security
for the Securzd Obligations. Anything herein to the contrary notwithstanding, (i)
Mortgagor sl he and remain liable under and with respect to the Collateral to
perform all of the <uligations assumed by it under or with respect to each thereof, (ii)
Mortgagee shall have :0 obligation or liability under or with respect to the Collateral
by reason of or arising out of this Mortgage, and (iii) Mortgagee shall not be required
or obligated in any manncr to perform or fulfill any of the obligations of Mortgagor
under, pursuant to or with rzspect to any of the Collateral.

4.10. No Waiver; Writing. ivo delay on the part of Mortgagee in the exercise of
any right or remedy shall operate a3 a waiver thereof, and no single or partial
exercise by Mortgagee of any right or remedy shall preclude other or further
exercise thereof or the exercise of any otier right or remedy. The granting or
withholding of consent by Mortgagee to any ‘ransaction as required by the terms
hereof shall not be deemed a waiver of the :ight to require consent to future or
successive transactions.

4.11. Governing Law. The parties agree that thc federal or state courts in
lllinols are a proper forum and shall be the only forum far the resolution of any and
all disputes of any nature which may arise with respect to ttac Mortgage between the
parties hereto. No party to this Mortgage shall attempt to chang= venue from a court
in illinois to a court in any other jurisdiction. This Mortgage shal' he governed by
and construed in accordance with the internal laws (as opposed (o tha conflict of
laws principles) of the State of lllinois. Whenever possible, each provision of this
Mortgage shall be interpreted in such manner as to be effective and vzi4 under
applicable law, but if any provision of this Mortgage shall be prohibited by cr invalid
under applicable law, such provision shall be ineffective to the extent o! cuch
prohibition or invalidity, without invalidating the remainder of such provision or the
remaining provisions of this Mortgage.

4.12. Waiver. Mortgagor, on behalf of itself and all persons now or hereafter
interested in the Premises or the Collateral, to the fullest extent permitted by
applicable law hereby waives all rights under all appraisement, homestead,
moratorium, valuation, exemption, stay, extension, and redemption statutes, laws or
equities now or hereafter existing, and hereby further waives the pleading of any
statute of limitations as a defense to any and all Secured Obligations secured by this
Mortgage, and Mortgagor agrees that no defense, claim or right based on any
thereof will be asserted, or may be enforced, in any action enforcing or relating to
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this Mortgage or any of this Collateral. Without limiting the generality of the
preceding sentence, Mortgagor, on its own behalf and on behalf of each and every
person acquiring any interest in or title to the Premises subsequent to the date of
this Mortgage, hereby irrevocably waives any and all rights of redemption from sale

“under any order or decree of foreclosure of this Mortgage or under any power
contalned herein or under any sale pursuant to any statute, order, decree or
judgment of any court. Mortgagor, for itself and for all persons hereafter claiming
through or under it or who may at any time hereafter become holders of liens junior
to the lien of this Mortgage, hereby expressly waives and releases all rights to direct
the order in which any of the Collateral shall be sold in the event of any sale or sales
pursuan?iwereto and to have any of the Collateral and/or any other property now or
hereafter constituting security for any of the indebtedness secured hereby
marshaled upor.any foreclosure of this Mortgage or of any other security for any of
said indebtedncs®.

4.13. No Merge:. It being the desire and intention of the parties hereto that
this Mortgage and the lier-hereof do not merge in fee simple title to the Premises, it
is hereby understood anu 2greed that should Mortgagee acquire an additional or
other Interests in or to the Preinises or the ownership thereof, then, unless a
contrary intent is manifested by Mortgagee as evidenced by an express statement to
that effect in an appropriate docuraent duly recorded, this Mortgage and the lien
hereof shall not merge In the fee simgi=itle, toward the end that this Mortgage may
be foreclosed as if owned by a stranger (o the fee simple title.

4.14, Mortgagee Not a Joint Venturer cr Partner. Mortgagor and Mortgagee
acknowledge and agree that in no event shall Murtyagee be deemed to be a partner
or joint venturer with Mortgagor. Without limitatio. of the foregoing, Mortgagee
shall not be deemed to be such a partner or joint venturer on account of its
becoming a mortgagee in possession or exercising any rights pursuant to this
Mortgage or pursuant to any other instrument or documeni avidencing or securing
any of the Secured Obligations secured hereby, or otherwisa.

4.15. Time of Essence. Time is declared to be of the essonce in this
Mortgage, the Note, and any Loan Documents and of every part hereaf 704 thereof.

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

(a) Mortgagor covenants and agrees that, in accordance with the
provisions of the Loan Agreement, all of the funds advanced and to be advanced
hereunder and thereunder have been and will be used exclusively to pay the costs of
acquiring the Land and the construction of the Improvements and that this
instrument constitutes a "Construction Mortgage" within the meaning of Section
9.313(c) of the lllinois Uniform Commercial Code. All advances and indebtedness
arising or accruing under the Loan Agreement from time to time, whether or not the
total amount thereof may exceed the Loan Amount or the face amount of the Note,
shall be sacured hereby. If there shall be any inconsistency between provisions of
this Mortgup= and the Loan Agreement, Mortgagee shall have the option of
determining waizh of such inconsistent provisions shall prevail.

(b) This Mortgage is granted to secure future advances and loans from
Mortgagee to Mortgagur as provided in the Loan Agreement and costs and expenses
of enforcing Mortgagor's-obligations under this Mortgage and the other Loan
Documents. All advances, zisbursements or other payments required by the Loan
Agreement are obligatory advances up to the credit limits established therein and
shall, to the fullest extent permiitzc by law, have priority over any and all mechanic’s
llens and other liens and encumbranzes arising after this Mortgage is recorded.

(c) The parties hereto inte’id that, in addition to any other debt or
obligation secured hereby, this Mortgage is given to secure not only existing
indebtedness, but also future advances and ut*ier extensions of credit (whether such
advances or extensions are obligatory or are to ;e made at the option of Mortgagee,
or otherwise, as are made within twenty (20) years irom the date hereof) made by
Mortgagee under the Loan Documents to the same exter.tas if such future advances
or extensions are made on the date of execution of this Mor.gage. The total amount
of indebtedness that may be so secured may decrease or iricrzase from time to time,
but all indebtedness secured hereby shall, in no event, exczed three times the
aggregate stated principal amount of the loans, advances anz other financial
accommodations described herein. Such advances and other extensians of credit
may or may not be evidenced by notes executed pursuant to the Loan llecuments.

4.18. Joint and Several Obligations. If more than one person consti‘uies the
Mortgagor, all such obligations of Mortgagor hereunder are joint and sever:.
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IN WITNESS WHEREOF, the undersigned have executed and delivered this
Mortgage in Lincolnwood, lilinois, as of the day and year first above written.

1946 N. DAYTON LLC
By: SMH Development LLC

-

By: _éﬂ‘.%&
Seth M. Harrig] Sole Member

STATE OF ILLINOIS )
C ) §S.
COUNTY OF oc\@ )

The undersigned, a Notary Public in ai for the county and state aforesaid,
does hereby certify that Seth M. Harris, to me pzrsonally known, appeared before
me on this date, and being by me duly sworn, statec and acknowledged that he
signed and delivered the foregoing instrument in the c2gacities indicated, with
authority, as his free and voluntary act and deed, for the uses and purposes
therein set forth.

/

WITNESS my hand and seal this _/ 'eéfday 0 ceEMp L. |, 2007.

/

My commission expires:
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EXHIBIT A

Legal Description

LOT 15 (EXCEPT THE SOUTHERLY 6 FEET) AND THE SOUTHERLY 12 FEET OF LOT
16, ALLA1N BLOCK 7 OF SUBDIVISION OF BLOCK 5 OF SHEFFIELDS ADDITION TO
CHICAGO N SECTION 32, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL 'RIDIAN, IN COOK COUNTY, ILLINOIS

PIN: 14-32-409-06¢-%091
14-32-409-068-1002
14-32-409-068-1005
14-32-409-068-1004

Commonly know as: 1946 N. Dayton, Cticago, lllinois
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EXHIBIT B

Permitted Exceptions

General real estate taxes for the year 2007 and each year thereafter not yet
due and payable.

Exceptions numbered contained on Schedule B
of Title Insurance Commitment No. , dated )
and issued ny
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