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| ‘ This Instrument Was Prepared By
- And When Recorded Please Return To:

John E. O’Connor

DKMO LLC

11 S. Dunton Ave.

Arlington Heights, Illinois 60005

MORTGAGE, ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

THIS MORTGA.:).. ASSIGNMENT OF RENTS AND SECURITY AGREEMENT (this "Mortgage"),
is made as of March 9, 2012, by S.H. & Associates, Inc., an [llinois corporation (the "Mortgagor"), with and granted
to VILLAGE BANK &TRUST, having its office at having its principal office at 234 W. Northwest Highway,
Arlington Heights, Illinois 60004, its successors and/or assigns (the "Mortgagee").

WITNESSETH:

WHEREAS, the Mortgagor and Oakiavp- Properties, L.L.C., an Illinois limited liability company
(“Oaklawn”) are justly indebted to the Mortgagee in the principal sum of One Million Seven Hundred Ninety
Thousand Dollars and No/100 ($1,790,000.00), as evillenced by a certain Promissory Note of even date herewith
executed by the Mortgagor and SH and made payable to the arder of and delivered to the Mortgagee which is due
and payable pursuant to the terms therein whereby the Mortgagor promises to pay the said principal sum, together
with interest thereon, as set forth therein (together with any and ali extensions, renewals, modifications, refinancings
or substitutions from time to time the "Note").

WHEREAS, the Mortgagee requires the execution and delivery of ¢z#tain documents and instruments by the
Mortgagor and by any guarantor of the Note and Loan Documents ("Guarantor”) as a part of this loan transaction,
each of which may be individually referred to as a "Loan Document" or collectively referred to as the "Loan
Documents".

WHEREAS, the Mortgagee requires that the Mortgagor execute and deliver this Mertgage to secure the
payment and performance of the obligations and duties of the Mortgagor and Oaklawn under the Note and all other
Loan Documents executed by or on behalf of the Mortgagor or any Guarantor.

WHEREAS, all of the Loan Documents, including each of their provisions, are incorporated herein by this
reference and made a part hereof as though fully set out in this Mortgage

NOW, THEREFORE, to secure (i) the payment when and as due and payable of the principal sum of and
interest on the Note and other Loan Documents, (ii) the payment of all other indebtedness which this Mortgage
secures pursuant to its terms or which is payable under the terms of the Note, any Guaranty and other Loan
Documents, (iii} any Debt of the Mortgagor or Oaklawn to the Mortgagee and any Debt of any Guarantor to the
Mortgagee, (iv) the performance and observance of the covenants and agreements contained in and the payment of
all obligations and liabilities of the Mortgagor under this Mortgage, the Guaranty and the Loan Documents and of
any Guarantor under the Loan Documents, and (v) any extensions, renewals, modifications, refinancings or
substitutions, from time to time, for any of the foregoing matters in (i), (ii), (iii) and (iv) (all of such indebtedness,
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obligations, agreements and liabilities identified in the foregoing clauses (i), (ii), (iii), (iv) and (v) being hereinafter
"~ referred to as the "Indebtedness Secured Hereby" or the "Secured Indebtedness"), the Mortgagor does by these
presents grant, transfer, bargain, set over, remise, release, assign, alien, warrant, pledge, sell, convey, and mortgage
unto the Mortgagee, its successors and assigns forever, the real estate described in Exhibit A attached hereto and
made a part hereof (the "Real Estate") and all of the Mortgagor's estate, right, title, and interest therein,;

TOGETHER WITH:

a. all estate, right, title, and interest of the Mortgagor, if any, including any after-acquired title or
reversion, in and to the beds of the ways, streets, avenues, vaults, roadways, strips and gores, and alleys
adjoining or within the boundaries of the Real Estate;

b. all and singular the tenements, hereditaments, easements, licenses, minerals, appurtenances,
passages, waiers, water courses, riparian, irrigation and drainage rights, and other rights, liberties and
privileges thereot Or ‘n any way now or hereafter appertaining, including homestead and any other claim at
law or in equity as welias any after-acquired title, franchise, or license and the reversion and reversions and
remainder and remainaers thereof’

C. all property and rigitts, if any, which by the express provisions of this Mortgage are required
to be subjected to the lien thereof and any additional property and rights that from time to time hereafter, by
installation or writing of any kind, may e subjected to the lien hereof by the Mortgagor or by anyone on the
Mortgagor's behalf;

d all rights in and to common areas and access roads on adjacent land heretofore or hereafter
granted to the Mortgagor or any Guarantor and any a‘ter-acquired title or reversion with respect thereto;

€. all buildings and improvements of every 'ind and description now or hereafter erected or
placed thereon and all materials intended for construction. ~cconstruction, alteration, and repairs of such
improvements now or hereafter erected thereon, all of which ma‘erials shall be deemed to be included within
the Real Estate immediately upon the delivery thereof to the Reul-Tstate, and all fixtures and personal
property now or hereafter owned by the Mortgagor and attached to or zor<ained in and used in connection
with the Real Estate, including all heating, air-conditioning, sprinklers, lighting, and generating equipment;
engines, pipes, pumps, tanks, motors, conduits, switchboards, plumbing a:d rlumbing fixtures; lifting,
cleaning, fire prevention, fire extinguishing, ventilating and communications apr.aratus; alarm systems;
boilers, ranges, furnaces; vacuum cleaning systems; elevators, escalators; shades; av/nings, screens; storm
doors and windows; stoves, refrigerators, cooking apparatus and mechanical equipme:it, pas and electrical
fixtures; partitions, mantels, built-in mirrors, window shades, blinds, furniture of public spaces, halls and
lobbies; attached cabinets, ducts and compressors; rugs and carpets; draperies; furniture and furnishings;
machinery; apparatus and equipment used in the operations of the Real Estate, building and improvements;
and all additions thereto and renewals or replacements thereof or articles in substitution therefor, whether or
not the same are or shall be attached to said building(s) in any manner (the property described in this clause
is referred to as the "Improvements"; the Real Estate and Improvements are collectively hereinafter referred
to as the "Premises");

f. all of the Mortgagor's and any Guarantor's interest and rights as lessor in and to all leases now
or hereafter affecting the Premises or any part thereof, whether written or verbal, and all rents, amounts,
issues, proceeds and profits accruing and to accrue from the Premises, whether payable pursuant to any
present or future lease(s) or otherwise growing out of any letting of or any agreement for the sale, occupancy
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or use of the Premises or any portion thereof which may have been heretofore or hereafter made or agreed to
by the Mortgagor or any Guarantor;

g all proceeds or sums payable in lieu of or as compensation for the loss of or damage to the
Premises, all rights in and to all present and future fire and other insurance policies pertaining to the
Premises, any and all sums at any time on deposit for the benefit of the Mortgagee or the Mortgagor or any
Guarantor or held by the Mortgagee (whether deposited by or on behalf of the Mortgagor or anyone else)
pursuant to any of the provisions of this Mortgage and all awards paid or to be paid in connection with or in
lieu of any condemnation, eminent domain, change of grade or similar proceeding for the taking or for the
degradation in the value of all or any part of the Premises;

h. to the extent such general intangibles are assignable, all general intangibles in which
Mortgagor ot any Guarantor has an interest relating to design, development, operation, construction upon,
management, leas'ng, sale and use of the Premises, including (i) all names under which or by which the
Premises may at.znv time be owned and operated, or any variation thereof, and all goodwill in any way
relating to the Premi:es 7nd all service marks and logo types used in connection therewith, (ii) all permits,
licenses, authorizations, variances, land use entitlements, approvals, consents, clearances and rights obtained
from governmental agencies or-other governmental authorities issued or obtained in connection with the
Premises, (iii) all permits, licerises, approvals, consents, authorizations, franchises and agreements issued or
obtained in connection with the dev:lop ment, construction upon, use, occupation, leasing, sale or operation
of the Premises, (iv) all materials prepared for filing or filed with any governmental agency or other
governmental authority, (v) all plans, spreifications, drawings, maps, surveys, studies, architectural,
engineering and construction contracts, m¢nagement and leasing contracts and other agreements and
documents, of whatever kind or character, relating to the use, construction upon, occupation, leasing, sale or
operation of the Premises, (vi) the books and recor¢s «f the Mortgagor and any Guarantor relating to design,
development, construction, operation or management o< the Premises, and (vii) all contracts and agreements
(including management contracts and agreements) relating t ihe operation, maintenance and management of
the Premises;

it being mutually agreed, intended, and declared that all the aforesai& property shall, so far as permitted by
law, be deemed to form a part and parcel of the Real Estate and for the prrpose of this Mortgage to be real
estate, and covered by this Mortgage, and as to any of the property aforesaidwhich does not so form a part
and parcel of the Real Estate, this Mortgage is hereby deemed to be, and is, as v=cll, a Security Agreement
under the Uniform Commercial Code as enacted in the State of [llinois (the "Unifrrm Commercial Code")
for the purpose of creating hereby a security interest in such property, which the Mortgagor and any
Guarantor hereby grants to the Mortgagee as Secured Party (as such term is defined-in the Uniform
Commercial Code), it being further understood and agreed that the provisions hereof shall 1ot apply or attach
to any trade fixtures or personal property of any lessee of the Premises;

TO HAVE AND TO HOLD the same unto the Mortgagee and its successors and assigns forever, for the
purposes and uses herein set forth;

PROVIDED, HOWEVER, that if the Mortgagor shall pay the principal sum of and all interest on the Note,
and shall pay all other sums provided for herein, in the Note and the Loan Documents, and shall well and truly keep
and perform all of the covenants contained in this Mortgage, the Note and the other Loan Documents, then this
Mortgage shall, so long as no Event of Default has occurred and upon payment by the Mortgagor to the Mortgagee
of a reasonable release fee then charged by Mortgagee, if any, be released, otherwise to remain in full force and
effect.
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IN CONSIDERATION OF THE MORTGAGEE MAKING THE LOAN EVIDENCED BY THE NOTE,
- THE MORTGAGOR ON ITS OWN BEHALF AND ON BEHALF OF ANY GUARANTOR REPRESENTS,
WARRANTS, COVENANTS AND AGREES WITH THE MORTGAGEE AS FOLLOWS:

1. Payment of Principal and Interest. The Mortgagor is pledging the Premises to secure the prompt
payment, when and as due and payable, of the Indebtedness Secured Hereby.

2. Taxes and Other Charges. The Mortgagor shall comply with the following requirements for taxes
and other charges:

a. Payment. The Mortgagor shall pay, when first due and owing, all general taxes, special
taxes, specizi assessments, water charges, sewer service charges, association charges, and all other charges of
whatever kind.ardinary or extraordinary, whether public or private, which may be levied or imposed against
the Premises, and :shall furnish to the Mortgagee original, official receipts therefor within ten (10) days after
payment thereof.” The Mortgagor shall also pay when due all charges incurred for the benefit of the Premises
for utilities, including ercray, fuel, gas, electricity, water, sewer, and garbage removal, whether or not such
charges are liens against the Premises.

b. Tax Deposits. 1ne Mortgagor covenants and agrees to deposit at such place as the
Mortgagee may from time to time ‘n writing appoint, and in the absence of such appointment, then at the
office of the Mortgagee, commencing or: the first day of the first month after the first disbursement of the
loan proceeds evidenced by the Note by the Mortgagee, and on the first day of each month thereafter until
the Indebtedness Secured Hereby is fully paid, and all other obligations secured by this Mortgage are fully
discharged, a sum equal to one-twelfth of one hundred and five percent of the last total annual taxes and
assessments for the last ascertainable year (general and special) on the Premises (unless said taxes are based
upon assessments which exclude the Improvements 6r any part thereof now constructed, or to be
constructed, in which event the amount of such deposits sral’ be based upon the Mortgagee's estimate as to
the amount of taxes and assessments to be levied and assesscd). In addition, unless otherwise agreed by the
Mortgagee in writing, the Mortgagor shall, concurrently with the first disbursement of the loan proceeds
evidenced by the Note and secured hereby, also deposit with the Mo:1g:1gee an amount, based upon the taxes
and assessments so ascertainable or so estimated by the Mortgagee, 2« the case may be, for taxes and
assessments on the Premises, on an accrual basis, for the period from Jaruary 1 of the year of the first
disbursement of the loan proceeds evidenced by the Note to and including the date of the first deposit
required in this subparagraph. Such deposits are (i) to be held without any allowsoce of interest and need
not be kept separate and apart, (ii) pledged by Mortgagor to Mortgagee as additional crilateral security, and
(iii) are to be used for the payment of taxes and assessments (general and special) on tl:» Pramises next due
and payable when they become due. If the funds so deposited are insufficient to pay any such taxes or
assessments (general and special) for any year when the same shall become due and payable, the Mortgagor
shall, within ten (10) days after receipt of demand therefor, deposit such additional funds as may be
necessary to pay such taxes and assessments (general and special) in full. If the funds so deposited exceed
the amount required to pay such taxes and assessments (general and special) for any year, the excess shall be
applied on subsequent deposit or deposits.

3. Title Policy, Survey and Appraisal. Unless otherwise agreed by the Mortgagee in writing, the
Mortgagor shall furnish to the Mortgagee the following, all of which must be satisfactory to the Mortgagee and the
Mortgagee's counsel in form and content:

a. An ALTA Loan Policy issued by a title insurance company satisfactory to the Mortgagee and
effective prior to any disbursement by and insuring the Mortgagee in the full amount of the Note, insuring
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the Mortgage to be a valid, prior and paramount lien upon the fee title to the Real Estate subject only to
exceptions acceptable to the Mortgagee. The title insurance policy must specifically insure the Mortgagee
for such matters as the Mortgagee may require.

b. An ALTA plat of survey ("Survey") of the Real Estate made by a registered Illinois land
surveyor. The Survey shall bear a certificate by the surveyor which shall recite compliance with the ALTA
standards, shall include the legal description of the Real Estate and shall be certified to the Mortgagee and
the title insurance company. The Mortgagor shall furnish supplemental surveys showing additional
improvements placed on the Real Estate from time to time as required by the Mortgagee.

4 Insurance. The Mortgagor and any Guarantor shall comply with the following insurance provisions:

a. Casualty. The Mortgagor or any Guarantor shall keep the Improvements now existing or
hereafter erected ¢ n the Real Estate, all property (whether real, personal or mixed) incorporated therein and
all materials and supnlies delivered to the Premises for use in connection with the construction of any
Improvements, togetherswith all equipment used for that purpose, constantly insured against loss or damage
under such types and for:as of insurance policies and in such amounts and for such periods as the Mortgagee
may from time to time require; and the Mortgagor shall pay promptly, when due, any premiums on such
insurance. Unless the Mortgages otherwise agrees, all such insurance shall provide "all risk" coverage and
shall be carried with companies ¢cceptable to the Mortgagee and shall have attached thereto standard
noncontributing mortgage clauses in davor of the Mortgagee, as well as standard waiver of subrogation
endorsements. The Improvements and all such property, materials, supplies and equipment shall be insured
to an amount equal to one hundred percent (100%) of the full insurable value thereof (but in no event less
than actual replacement value without deductioa for depreciation) at all times against loss or damage by fire,
lightning, wind storm, explosion, riot and civil cem:rotion, vandalism and malicious mischief, theft and
such other risks as are usually included under what izzicw known as broad form extended coverage. The
Mortgagor or any Guarantor shall not carry separate insuzavice, concurrent in kind or form and contributing
in the event of loss, with any insurance required hereund=:. In the event of a change of ownership or of
occupancy of the Premises (without implying or creating any waiver of the right of approval thereof by the
Mortgagee), immediate notice thereof by mail shall be deliveredt< all insurers. In the event of any loss
covered by such insurance, the Mortgagor or any Guarantor shall rramediately notify the Mortgagee in
writing, and the Mortgagor and any Guarantor hereby authorizes and dirzcts each and every insurance
company concerned to make payments for such loss directly and solely to viie Mortgagee (which may, but
need not, make proof of loss) and the Mortgagee is hereby authorized to adjust, coliect, and compromise in
its discretion all claims under all policies and the Mortgagor and any Guarantor shal!'s*zn, upon demand by
the Mortgagee, all receipts, vouchers, and releases required by such insurance compat.ies - After deducting
any costs of collection, the Mortgagee may use or apply the proceeds, at its sole option, (i) as a credit upon
any portion of the Indebtedness Secured Hereby, or (ii) to repairing and restoring the Improvements, in
which event the Mortgagee shall not be obliged to see to the proper application thereof nor shall the amount
so released or used for restoration be deemed a payment on the Indebtedness Secured Hereby, or (iii) to
deliver same to the Mortgagor or any Guarantor. In the event such proceeds are applied to restoring the
Improvements, such proceeds shall be made available, from time to time, upon the Mortgagee being
furnished with satisfactory evidence of the estimated cost of such restoration and with such architect's
certificates, waivers of lien, contractors' sworn statements and other evidence of cost and of payments as the
Mortgagee may reasonably require and approve, and if the estimated cost of the work exceeds ten percent
(10%) of the original principal amount of the Indebtedness Secured Hereby, the Mortgagor or any Guarantor
shall furnish the Mortgagee with all plans and specifications for such rebuilding or restoration as the
Mortgagee may require and approve. No payment made prior to the final completion of such work shall
exceed ninety percent (90%) of the value of the work performed from time to time, and at all times the
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undisbursed balance of said proceeds remaining in the hands of the Mortgagee shall be at least sufficient to
pay for the cost of completion of such work, free and clear of any liens. No interest shall be allowed to the
Mortgagor or any Guarantor on any proceeds of insurance paid to and held by the Mortgagee. Inthe event of
foreclosure of this Mortgage, or other transfer of title to the Premises in extinguishment of the Indebtedness
Secured Hereby, all right, title, and interest of the Mortgagor or any Guarantor, in and to any insurance
policies then in force, and any claims or proceeds thereunder shall pass to the Mortgagee or any purchaser or
grantee. In the event the Mortgagee, in its sole discretion, determines that any insurance provided by the
Mortgagor or any Guarantor does not comply with the insurance requirements set forth herein, then the
Mortgagee may, at any time and at its sole discretion, procure and substitute for any and all of the insurance
so held as aforesaid, such other policy or policies of insurance, in such amount and carried by such company
as it may determine, the cost of which shall be repaid to the Mortgagee by the Mortgagor upon demand. The
Mortgagor and any Guarantor shall furnish to the Mortgagee, upon its request, and without cost to the
Mortgagee, estimates or appraisals of insurable value, such as are regularly and ordinarily made by insurance
companies to deiemine the then replacement cost of the Improvements and all other property, materials,
supplies and equizme.nt described in the first sentence of this subparagraph.

b. Liability. ['xe Mortgagor and any Guarantor shall carry and maintain in full force at all times
comprehensive public liavility insurance as may be required from time to time by the Mortgagee in forms,
amounts, and with companies saisiactory to the Mortgagee, and the Mortgagor and any Guarantor will apply
all insurance proceeds under such peiiciss to the payment and discharge of the liabilities in respect of which
such proceeds are collected. It is unacrsod and agreed that the amounts of coverage shall be in amounts as
appropriate or required by the Mortgage« and that the policy or policies shall name the Mortgagee as an
additional insured party thereunder.

c. Rental or Business Interruption Lssr.rance. If and so long as the Premises, or any portion
thereof, are leased, the Mortgagor shall carry and maintuin in force at all times rental value insurance with
respect to that portion of the Premises, if any, which is leasce. If and so long as the Premises, or any portion
thereof, are not leased, the Mortgagor shall carry and maintaizin full force at all times business interruption
insurance with respect to that portion of the Premises not lease¢. All such insurance required pursuant to
this subparagraph shall be in such amounts, in form and with compe:iies satisfactory to the Mortgagee.

d. Flood Insurance. The Mortgagor and any Guarantor shal. carry and maintain in force at all
times flood insurance in accordance with the provisions of the Flood Disaster Protection Act of 1973, as
amended, if the area in which the Premises are situated is designated as "flood prone” or a "flood risk area,"
as defined in said act, in an amount satisfactory to the Mortgagee, and the Mortgags-and any Guarantor
shall comply with such other requirements of said act as are appropriate. Nothing herein to the contrary,
unless previously disclosed in writing to the contrary by the Mortgagor to the Mortgagee, the Mortgagor and
any Guarantor covenants and warrants and acknowledges that the Mortgagee is relying upon the
representation that no portion of the Premises is located in either a "flood prone" or a "flood risk area”, as
defined in said act.

€. Other Insurance. The Mortgagor and any Guarantor shall procure and maintain insurance
against such other perils and risks (exclusive of the perils and risks insured against under the above
subparagraphs) as the Mortgagee shall request and, without any such request, shall procure and maintain
statutory worker's compensation and occupational disease insurance, insurance against statutory structural
work act liability, war risk coverage and boiler and machinery insurance. All such insurance shall be
maintained under policies containing such provisions and coverages and being in such amounts as are
approved by the Mortgagee, which policies shall name the Mortgagee as insured thereunder. The Mortgagor
and any Guarantor shall cause any architects and general contractors providing services to the Premises to
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procure professional liability insurance in such amounts and with such coverages as shall be satisfactory to
the Mortgagee.

f. Policies. Unless the Mortgagee has otherwise agreed in writing, all original policies of
insurance required hereunder to be maintained by the Mortgagor, together with evidence that the premium
therefor covering a period of not less than one (1) year has been prepaid, shall be deposited with the
Mortgagee and shall provide for, among other things, the Mortgagee being named as loss payee thereunder,
payment of losses notwithstanding any acts or omissions of the Mortgagor and giving written notice to the
Mortgagee of their expiration or cancellation at least thirty (30) days prior to such event occwring, and ten
(10) days written notice to the Mortgagee prior to issuing any payment for any loss. Not less than thirty (30)
days prior to the expiration of any such policy, the Mortgagor shall deposit an appropriate renewal or
replacement policy and evidence of the premium payment therefor, as aforesaid. All policies of insurance
required hereurder shall contain lender's loss payable endorsements in favor of the Mortgagee.

5. Preservatior.. Restoration and Use of Premises. The Mortgagor and any Guarantor shall complete,
within a reasonable time, ar.v im:provements now or any time in the process of being constructed upon the Real
Estate. No Improvement shall (cxcent as required by applicable law) be altered, removed, or demolished nor shall
any fixtures, appliances or other persezal property subject to the lien hereof, on, in or about the Improvements be
severed, removed, sold or mortgaged, widout the prior written consent of the Mortgagee, and in the event of the
demolition or destruction in whole or in part ot any of the fixtures, chattels, or articles of personal property covered
hereby or by any separate security agreement given in conjunction herewith, the same shall be replaced promptly by
similar fixtures, chattels, and articles of personal prorerty at least equal in quality and condition to those replaced,
free from any security interest in or encumbrances thereon or reservation of title thereto. The Mortgagor and any
Guarantor shall promptly repair, restore, or rebuild any | mp.ovements now or hereafier on the Premises which may
become damaged or be destroyed; provided, however, that :f the Mortgagee has elected to apply insurance loss
proceeds toward payment of the Secured Indebtedness as prcvided for herein, the provisions of this sentence shall
not apply. The Improvements shall be so restored or rebuilt so as't5 he of at least equal value and substantially the
same character as prior to such damage or destruction. The Mortgagsr and any Guarantor shall not permit, commit,
or suffer any waste, impairment, or deterioration of the Premises or any yart or improvement thereof, and shall keep
and maintain the Premises and every part thereof in good repair and condition and effect such repairs as the
Mortgagee may require, and, from time to time, make all needful and proper replz.cements and additions thereto so
that the Improvements will, at all times, be in good condition, fit and proper for *he respective purposes for which
they were originally erected or installed. The Mortgagor or any Guarantor shall not saffer or permit the Premises to
be abandoned or to be used for a purpose other than that for which the Premises are pres=nt!y 1:sed, or represented to
the Mortgagee to be used. The Mortgagor or any Guarantor shall not subject the Premises tr #ny use covenants or
restrictions and shall not initiate, join in or consent to any change in any existing private restrictive covenant, zoning
ordinance, or other public or private restriction limiting or defining the uses which may be made uf or the kind of
improvements which can be constructed or placed on the Premises or any part thereof, and shall promptly notify the
Mortgagee of, and appear in and defend, at its sole cost and expense, any such proceedings seeking to effect any of
the foregoing. Unless otherwise agreed by the Mortgagee in writing, the Mortgagor or any Guarantor shall not
subdivide the Real Estate and shall not subject the Premises to the provisions of the condominium laws of the state
in which the Premises are situated. No improvement on the Real Estate or on land adjoining the Real Estate which
is owned or controlled by the Mortgagor shall be constructed unless plans and specifications therefor have been first
submitted to the Mortgagee and approved by it as entailing no prejudice to the Secured Indebtedness or the security
therefor. The Mortgagor or any Guarantor shall not cause or permit the person, firm or other entity responsible for
the management of the Premises to be changed without the Mortgagee's prior written consent.

6. Compliance with Governmental, Insurance and Other Requirements. The Mortgagor and any
Guarantor shall comply with all statutes, ordinances, laws, orders, requirements, or decrees relating to the Premises
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or the use thereof of any federal, state, or municipal authority, and shall observe and comply with all conditions and
requirements necessary to maintain in force the insurance as required in this Mortgage and to preserve and extend
any and all rights, consents, licenses, permits, privileges, franchises, and concessions (including, but not limited to,
land and use development, landmark preservation, construction, access, water rights, use, noise, poltution, zoning
variances, special exceptions and nonconforming uses), which are applicable to the Premises or which have been
granted to or contracted for by the Mortgagor in connection with any existing or presently contemplated use of the
Premises. In the event that any Improvements must be altered or removed to enable the Mortgagor and any
Guarantor to comply with the foregoing provisions of this paragraph, the Mortgagor and any Guarantor shall, except
in case of emergency, not commence any such alterations or removals without the Mortgagee's prior approval of the
need therefor and the plans and specifications pertaining thereto. After such approval, the Mortgagor and any
Guarantor, at its sole cost and expense, shall immediately effect the alterations or removal so required and approved
by the Mortgagee. The Mortgagor and any Guarantor shall not by act or omission permit any building or other
improvement on land ont subject to the lien of this Mortgage to encroach onto or otherwise rely upon the Premises
or any part thereof or ariy interest therein to fulfill any municipal or governmental requirement, and the Mortgagor
and any Guarantor hereby assigns to the Mortgagee any and all rights to give consent for all or any portion of the
Premises or any interest therein4o be so used. Similarly, no Improvement shall encroach onto or otherwise rely
upon any land not subject to the lier. of this Mortgage or any interest therein to fulfill any governmental or municipal
requirement. Any act or omission by the Mortgagor and any Guarantor which would result in a violation of any of
the provisions of this paragraph shall bc void. The Mortgagor and any Guarantor shall duly and punctually perform
and comply with all covenants and conditions expressed as binding upon it under any recorded document or any
other agreement of any nature whatsoever bindirg upon it which pertains to the Premises.

7. Stamp Tax. Ifat any time the United States of America or any state, local or municipal government
shall require Internal Revenue or other documentary stamps, hereon or on the Note, or shall otherwise impose a tax
or impose an assessment on this Mortgage or on the Noteor shall require payment of an interest equalization tax
upon the Indebtedness Secured Hereby, then the principal ¢f ir2 Secured Indebtedness and the accrued interest
thereon shall be and become due and payable at the election of thie vlortgagee thirty (30) days after the mailing of
notice of such election to the Mortgagor or any Guarantor ; provided, however, said election shall be unavailing and
this Mortgage and the Note shall be and remain in effect if the Mortgaor or any Guarantor lawfully may pay for
such stamps or such tax, including interest and penalties thereon, to or ot behalf of the Mortgagee and the
Mortgagor or any Guarantor does in fact pay, when payable, for all such starips or such tax, as the case may be,
including interest and penalties thereon.

8. Effect of Change in Laws Regarding Taxation. In the event of the enactrierit. after the date of this
Mortgage, of any law of the United States of America or of the state in which the Premises are located which
deducts from the value of the land for the purpose of taxation any lien thereon, or imposing upcn the Mortgagee the
payment of the whole or any part of the taxes or assessments or charges or liens herein requirea o be paid by the
Mortgagor or any Guarantor, or changing in any way the laws relating to the taxation of mortgages or debts secured
by mortgages or the Mortgagee's interest in the Premises, or the manner of collection of taxes, so as to affect this
Mortgage or the Indebtedness Secured Hereby or the holder thereof, then, and in any such event, the Mortgagor or
any Guarantor, upon demand by the Mortgagee, shall pay such taxes or assessments, or reimburse the Mortgagee
therefor; provided, however, that if, in the opinion of counsel for the Mortgagee, (i) it might be unlawful to require
the Mortgagor or any Guarantor to make such payment or (ii) the making of such payment might result in the
imposition of interest beyond the maximum amount permitted by applicable law, then, and in any such event, the
Mortgagee may elect, by notice in writing given to the Mortgagor or any Guarantor to declare all of the Indebtedness
Secured Hereby to be and become due and payable within thirty (30) days from the giving of such notice.
Notwithstanding the foregoing, the Mortgagor or any Guarantor shall not be obligated to pay any portion of the
Mortgagee's federal or state income tax.
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9. Statements of Mortgagor. To induce the Mortgagee to consummate the transactions contemplated

. hereby, and in addition to any and all other representations and warranties set forth elsewhere in this Mortgage and

in the other Loan Documents (whether or not specifically stated as a representation or warranty), all of which are
incorporated in this paragraph by reference, the Mortgagor on its own behalf and on behalf of any Guarantor
represents and warrants to the Mortgagee as follows:

a. The Mortgagor is empowered to perform all acts and things undertaken and done pursuant to
the Loan Documents and have taken all action necessary to authorize the execution, delivery and
performance of the Loan Documents, including the Note and this Mortgage. The Loan Documents,
including the Note and this Mortgage, when executed and delivered, will be the legal, valid and binding
obligations of the Mortgagor, enforceable against it in accordance with their respective terms.

b. There are no actions, suits or proceedings pending, or, to the best of the knowledge of the
Mortgagor, threatened against or affecting the Mortgagor or the Premises at Jaw or in equity or before or by
any governments! zothority or any foreign equivalent thereof, which have not been disclosed to the
Mortgagee.

C. The Mortgagor.cr any Guarantor are not in violation of, and the execution and delivery of the
Loan Documents and the perfoiraance by the Mortgagor and any Guarantor of their obligations under the
Loan Documents, do not and will riot 1esult in the Mortgagor or any Guarantor being in violation of or in
conflict with, or constitute a default urder any term or provision of any note, mortgage, indenture, contract,
agreement, instrument, judgment or lav’ apriicable to the Mortgagor or any Guarantor, or result in the
creation or imposition of any mortgage, lien, charge or encumbrance of any nature whatsoever (other than
those in favor of the Mortgagee) upon any of tke assets of the Mortgagor or any Guarantor pursuant to any
such term or provision. The Mortgagor and any. (Guarantor are not in default in any respect in the
performance or fulfillment of any of their obligations, ¢vznants or conditions contained in any agreement or
instrument to which it is a party or by which any of its prepediies may be bound, and the Mortgagor does not
know of any dispute regarding any such agreement or instr.inent.

d. Unless otherwise disclosed to Mortgagee in wriaug, all tax returns and reports of the
Mortgagor and any Guarantor required by law to be filed, have been culy tiled, and all taxes, assessments,
fees and other governmental charges (other than those presently payable without penalty or interest) upon
each or upon any of its properties or assets, which are due and payable, liave-been paid. The charges,
accruals and reserves on the books of the Mortgagor and any Guarantor in respert of taxes are considered
adequate by the Mortgagor and any Guarantor, and the Mortgagor and any Guarantor do not know of any
assessment of a material nature against it.

€. The Mortgagor and any Guarantor have complied with all applicable laws with respect to: (i)
any restrictions, specifications or other requirements pertaining to products that the Mortgagor or any
Guarantor manufacture and sell or the services they perform, including without limitation all Environmental
Laws, (ii) the conduct of their business and (iii) the use, maintenance, and operation of the real and personal
properties owned or leased by them in the conduct of their business.

f. No authorization, consent, license or approval of, or filing or registration with, or notification
to, any governmental authority is required in connection with the execution, delivery or performance of the
Loan Documents by the Mortgagor or any Guarantor.

g. The Mortgagor has good and marketable title to the Premises, and the Mortgagor and any
Guarantor have good and marketable title to all of their respective assets, all subject to no security interest,

_9.
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encumbrance, lien or claim of any third party excepting only liens specifically itemized in writing and
acknowledged by the Mortgagee, and there are no mortgages, trust deeds, financing statements or other
evidence of any such security interest, encumbrance or lien or any claim of any third party on file in any
public office.

h. The Mortgagor and any Guarantor are solvent; no transaction under or contemplated by the
Loan Documents renders or will render the Mortgagor or any Guarantor insolvent; the Mortgagor and any
Guarantor retains sufficient capital for the business and transactions in which it engages or intends to
engage; no obligation incurred hereby is beyond the ability of the Mortgagor or any Guarantor to pay as such
obligation matures; the Mortgagor and any Guarantor is not contemplating either the filing of a petition
under any state or federal bankruptcy or insolvency laws or the liquidating of all or a major portion of any of
its property; and, the Mortgagor or any Guarantor has no knowledge of any person contemplating the filing
of any such pcrition against it.

L. T1rere exists no actual or threatened termination, cancellation or limitation of, or any
modification or char.gc in, the proposed business relationship of the Mortgagor or any Guarantor with any
customer or group of custoraers whose purchases individually or in the aggregate are material to the current
business of the Mortgagui or ary Guarantor, or in the proposed business relationship of the Mortgagor or any
Guarantor with any material s:priter, and the Mortgagor or any Guarantor reasonably anticipates that all
such customers and suppliers will continue a business relationship with the Mortgagor and any Guarantor on
a basis no less favorable to the Mortgar,0or and any Guarantor than that heretofore conducted; and there exists
no other condition or state of facts or ci.cvmrstances which would materially adversely affect the current
operation of the business of the Mortgagor or any Guarantor after the consummation of the transactions
contemplated by the Loan Documents on a basi’; no'less favorable to the Mortgagor and any Guarantor than
that in which it has heretofore been conducted by ihe Mortgagor and any Guarantor.

j- No representation or warranty by or on bekai: of the Mortgagor or any Guarantor contained
herein or in any Loan Document or certificate or other docur:cat furnished by or on behalf of the Mortgagor
any Guarantor in connection with the transactions hereunder coitains any untrue statement of material fact
or omits to state a material fact necessary to make such representatior or warranty not misleading in light of
the circumstances under which it was made.

k. All of the representations and warranties set forth in the Loan Dacuments, including this
Mortgage shall survive and continue to be true, complete and correct until all Indebledness Secured Hereby
is paid and satisfied in full.

10.  Negative Covenants. The Mortgagor covenants that until the Indebtedness Secured Hereby is paid
and satisfied in full, the Mortgagor and any Guarantor will not, directly or indirectly, without the prior consent in
writing of the Mortgagee:

a. Create, assume, incur or suffer or permit to exist any mortgage, pledge, encumbrance, security
interest, assignment, lien or charge of any kind or character upon the Premises other than the lien created
hereby.

b. Make any loans, or advances, whether secured or unsecured, to, or make any guaranty of, or

otherwise become obligated on behalf of any other person for, any such loans or advances to any person
(except for guaranties in favor of the Mortgagee).

-10-
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c. Except in the ordinary course of business, dispose by sale, assignment, lease, sale and
leaseback or otherwise any of its properties or assets (other than obsolete or worn out property or equipment
not used or useful in its business), whether now owned or hereafter acquired, except that, so long as no Event
of Default shall have occurred and be continuing, the Mortgagor and any Guarantor may sell its inventory in
the ordinary course of business as conducted by it on the date of the Loan Documents, for a reasonably
equivalent value.

d. Transfer, directly or indirectly, any of its assets or pay out, directly or indirectly, money or
property or provide services or do any other act, or fail to do any act, which would have the effect of
materially and adversely affecting its ability to perform its obligations hereunder.

e. Make any material change in or transfer of its ownership or financial structure or financial
condition; ma¥e any material change in its management; change its name; enter into any merger,
consolidation, ciscolution, liquidation, reorganization or recapitalization, or reclassification of its stock, or
issue, redeem, se'i. transfer, purchase or refund any of its stock or membership interests or issue any warrant,
right or option pertairing thereto or other security convertible into any of the foregoing; transfer or assign
any beneficial interest; c¢, ‘ransfer any partnership interest.

f. Engage in bustiicss activities or operations substantially different from and unrelated to its
business activities on the date of the Loan Documents.

g. Create, incur or assume any <ebt other than (i) the loan evidenced by the Note, (ii) debt
disclosed in financial statements provided to the Mortgagee on or before the date hereof, and (iii) debt {other
than debt for money borrowed) incurred in the crdinary course of business and which is not prohibited by the
other provisions of the Loan Documents.

h. Furnish the Mortgagee any certificate ¢t other document that will contain any untrue
statement of material fact or that will omit to state a material fact necessary to make it not misleading in light
of the circumstances under which it was furnished.

i Transfer the Premises, or any interest therein, in whots or'in part.

11.  Affirmative Covenants. The Mortgagor covenants that until the liidebtedness Secured Hereby is
paid and satisfied in full, and unless otherwise agreed in writing signed by the Mortgage: 2nd any Guarantor, or
unless otherwise specifically provided elsewhere in the Loan Documents, the Mortgagor ard any Guarantor shall:

a. Furnish and deliver to the Mortgagee:

i. such information regarding its assets and financial condition as Mortgagee may
request, including, but not limited to, within thirty (30) days after they shall be due, photocopies of
all federal income tax returns required to be filed, with all schedules attached, and certified by
Mortgagor or Guarantor, as applicable, to be complete and accurate photocopies of all documents
actually filed.

il. immediately upon receipt thereof, copies of any management letters, interim and
supplemental reports submitted to the Mortgagor or any Guarantor by independent accountants in
connection with any review of the books of the Premises made by such accountants;
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iii.  upon request by the Mortgagee, evidence satisfactory to the Mortgagee of the
insurance coverages required under the Loan Documents and the Mortgage;

iv.  arent roll and operating statement (showing at minimum all revenues and expenses
on a monthly basis with a year-to-date aggregate) for the Premises to be submitted on every six (6)
month anniversary of the date of this Mortgage and certified by or on behalf of Mortgagor or any
Guarantor by a person authorized to make such certification and who is otherwise acceptable to
Mortgagee showing net operating income for the Premises at levels satisfactory to Mortgagee in its
sole discretion;

V. with reasonable promptness, such other information materially concerning the
busiress, properties, conditions or operations, financial or otherwise, of the Mortgagor or any
Guaraittor, and the Premises, or compliance by the Mortgagor and any Guarantor with any of the
covenari(s in the Loan Documents, as the Mortgagee may from time to time reasonably request.

vi. :mmediately after the occurrence thereof, notice of any Event of Default or of any
fact, condition or‘event that with the giving of notice or passage of time or both, could become an
Event of Default, or of the failure by the Mortgagor or any Guarantor to observe any of its respective
undertakings hereunder,

vii.  immediately afet the occurrence thereof, notice of any default under any debt or
obligation owed to any third parly, or under any indenture, mortgage or other agreement relating
thereto under which the Mortgagor cr anv Guarantor is obligated;

vili. immediately after knowledge thereof, notice of any litigation or proceeding in which
the Mortgagor or any Guarantor is a party if ai: 2dverse decision therein would require the Mortgagor
or any Guarantor to pay over more than $5,000.000x deliver assets the value of which exceeds such
sum (whether or not the claim is considered to be crvered by insurance);

ix.  immediately after receipt of notice thereof, rotice of the institution of any other suit or
similar adversarial proceeding involving the Mortgagor or any Grarantor; and

X. immediately after the occurrence thereof, notice ¢f any other matter which has
resulted in, or might result in, a materially adverse change in the lusiuess, properties, or the

conditions or operations, financial or otherwise, of the Mortgagor or any Grarantor.

b. Promptly pay and discharge when due all taxes, assessments and other goveramental charges

imposed upon it, or upon its income, profits or property, and all claims for labor, material or supplies which,
if unpaid, might by law become a lien or charge upon its property; provided, however, that it shall not be
required to pay any tax, assessment, charge or claim if so permitted by law, so long as the validity thereof
shall be contested in good faith by appropriate proceedings and adequate reserves therefor in accordance
with GAAP (or other accounting method acceptable to Mortgagee) shall be maintained on its books.

c. Maintain its equipment, real estate and other properties, including the Premises, in good

condition and repair (normal wear and tear excepted), pay and discharge or cause to be paid and discharged
when due, the costs of repairs to or maintenance of the same, and pay or cause to be paid all rental or
mortgage payments due on the same.
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d. Maintain its existence, maintain all rights, privileges, franchises, permits and approvals
necessary or desirable for the continuation of its business, and comply with the requirements of all material
agreements to which it is a party or by which any of its assets is bound, and all applicable laws, including
Environmental Laws, and orders of any governmental authority, noncompliance with which would
materially adversely affect its business, properties, condition, financial or otherwise, or ability to repay the
Indebtedness Secured Hereby.

€. Keep adequate records and books of account, in which complete entries will be made in
accordance with its past practices and consistent with sound business practice, reflecting all of its financial
transactions, and collect its accounts only in the ordinary course of business.

f. Permit any of the Mortgagee's representatives to examine and inspect the Premises, all other
of its propertics and operations, and all books of account, records, reports and other papers and to make
copies and extructs therefrom, and to discuss its affairs, finances and accounts with its employees or its
independent publi¢ 2:countants (and by this provision the Mortgagor and any Guarantor authorizes said
accountants to discuss 1 finances and affairs of the Mortgagor), all at such reasonable times and as often as
may be reasonably requesced. The Mortgagor or any Guarantor shall pay all of the Mortgagee's reasonable
expenses incurred in corlsection with such examinations and inspections.

g Pay when due all of its debt except if (with respect to debt other than the Indebtedness
Secured Hereby) it is in good faith contesting by appropriate proceedings such amounts due and has
maintained adequate reserves for such I'abllity in accordance with GAAP (or other accounting method
acceptable to Mortgagee).

h. At the Mortgagee's request, execut: aad/or deliver to the Mortgagee, at any time or times
hereafier, all supplemental documentation that the Mcrtgacee may reasonably request, in form and substance
acceptable to the Mortgagee, and pay the costs of any recorsing or filing of the same.

i Mortgagor shall maintain Mortgagee as its sole ccilection, disbursement, savings, escrow and
borrowing financial institution.

12.  Eminent Domain. The Mortgagee is hereby authorized to ccllect and receive from any
governmental or other local authority any and all awards heretofore or hereafter made or tc be made to the present
and all subsequent owners of the Premises by any such governmental or other lawful autiielity for the taking, by
condemnation or eminent domain (or by threat of condemnation or by settlement of said three( of condemnation),
hereby assigned from the Mortgagor and any Guarantor to the Mortgagee, as aforesaid, and the Morigagee is hereby
authorized to give appropriate receipts and acquittances therefor. The Mortgagor and any Guarantor shall give the
Mortgagee immediate notice of the actual or threatened commencement of any such proceedings under
condemnation or eminent domain, affecting all or any part of the Premises or any easement therein or appurtenance
thereof, including severance and consequential damage and change in grade of streets, and will deliver to the
Mortgagee copies of any and all papers served in connection with any such proceedings. The Mortgagor and any
Guarantor shall make, execute and deliver to the Mortgagee at any time or times upon request, free, clear, and
discharged of any encumbrances of any kind whatsoever, any and all further assignments and instruments deemed
necessary by the Mortgagee for the purpose of validly and sufficiently assigning to the Mortgagee all awards and
other compensation heretofore and hereafter to be made to the Mortgagor or any Guarantor for any taking, either
permanent or temporary, under any such proceeding. The proceeds of all such awards shall be paid to the Mortgagee
and may be applied by the Mortgagee, at its option, after the payment of all of its expenses in connection with such
proceedings, including costs and attorneys' fees, to the reduction of the Indebtedness Secured Hereby or to restoring
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the Improvements, in which event the same shall be paid out in the same manner as is provided, with respect to
insurance proceeds, in the appropriate subparagraph above. No interest shall be allowed to the Mortgagor or any
Guarantor on any condemnation award paid to or held by the Mortgagee.

13.  Assignment of Rents and Leases. All rights, powers, entitlements and remedies conferred upon
Mortgagee by Mortgagor and any Guarantor in this paragraph shall apply regardless and independent of whether
Mortgagee has commercial proceedings to foreclose this Mortgage. Pursuant to the assignment made by the
Mortgagor in the granting clauses of this Mortgage, the Mortgagee is entitled to receive all rents, issues, proceeds,
deposits and profits accruing and to accrue from the Premises pursuant to any leases with respect thereto, whether
heretofore or hereafter entered into (hereinafter referred to as a "lease" or the "leases”). The Mortgagor and any
Guarantor hereby grants and confers upon the Mortgagee the right, power and authority to collect all such rents,
issues, proceeds, derosits and profits and the Mortgagor and any Guarantor appoints the Mortgagee its true and
lawful agent and attoiney-in-fact, at the option of the Mortgagee, at any time and from time to time, to demand,
receive and enforce payinent, to give receipts, releases and satisfactions and to sue in the name of the Mortgagor or
any Guarantor, for all suc!. rents, issues, profits, deposits and proceeds accrued but unpaid and in arrears at the date
of an event of default hereunde: as well as all such rents, issues, profits, deposits and proceeds thereafter accruing
and becoming payable during thf continuance of any such event of default, and to apply the same to the
Indebtedness Secured Hereby; ptovided, however, that the Mortgagor shall have the right to collect all such rents,
issues, profits, deposits and proceeds (but ot in advance unless the written approval of the Mortgagee has first been
obtained), and to retain and enjoy the same, 50 1ong as an Event of Default shall not have occurred or been declared
hereunder. Upon request of the Mortgagee, tiie Mortgagor and any Guarantor shall execute and deliver to the
Mortgagee the following; (i) a specific assignmer., 'n recordable form, of any lease, sublease, license, concession or
other agreement now or hereafter affecting all or any portion of the Premises to furnish evidence of the assignment
made by this Mortgage; and (ii) such other instrument((s) 4s the Mortgagee may deem necessary, convenient or
appropriate in connection with the payment and delivery dicectly to the Mortgagee of all of the rents, issues, profits,
deposits and proceeds accruing and to accrue under any of the Jeases of all or any portion of the Premises. The
Mortgagor and any Guarantor acknowledges that to facilitate the periormance of its obligations hereunder and under
the Note and the Loan Documents, the assignment of the rents, issucs, profits, deposits and proceeds and of the
Mortgagor's right, title and interest in and to such leases, is intended tc be an absolute assignment from the
Mortgagor to the Mortgagee and not merely the granting of a security intezest. The Mortgagee may require the
Mortgagor and any Guarantor to execute and deliver a separate document, in recordable form, to evidence this
absolute assignment on the terms contained herein, which document shall set forth sech other terms and conditions
as the Mortgagee may deem necessary or appropriate.

Upon issuance of a deed or deeds pursuant to a foreclosure of this Mortgage, all right -aiile and interest of the
Mortgagor and any Guarantor in and to the Leases shall, by virtue of this Assignment, ther¢upon vest and then
become the absolute property of the grantee or grantees in such deed or deeds without any further act or assignment
by the Mortgagor or any Guarantor. The Mortgagor and any Guarantor hereby irrevocably appoints the Mortgagee
and its successors and assigns as its agent and attorney in fact to execute all instruments of assignment for further
assurance in favor of such grantee or grantees and such deed or deeds, as may be necessary or desirable for that

purpose.

In the event any tenant under any of the leases should be the subject of any proceeding under the Federal
Bankruptcy Code, as amended from time to time, or any other federal, state or local statute which provides for the
possible termination or rejection of such tenant's lease, the Mortgagor covenants and agrees that if any of the leases
is so terminated or rejected, no settlement for damages shall be made without the prior written consent of the
Mortgagee and any check in payment of damages for termination or rejection of any such lease will be made payable
both to the Mortgagor and the Mortgagee. The Mortgagor and any Guarantor hereby assigns any such payment to
the Mortgagee and further covenants and agrees that upon the request of the Mortgagee, it will duly endorse to the
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order of the Mortgagee any such check, the proceeds of which will be applied to whatever portion of the
~ Indebtedness Secured Hereby the Mortgagee may elect.

The Mortgagor represents and warrants that: (i) the Mortgagor is the sole owner of the entire landiord interest
in each of the leases, (ii) each of the leases is legal, valid and enforceable, is in full force and effect and has not been
altered, modified or amended in any manner whatsoever, (iii) each of the tenants respectively named in each of the
leases is not in default under any of the terms, covenants or conditions thereof, and, with respect to each of the
leases, no state of facts exist which, with the giving of notice or lapse of time or both, would constitute a default
thereunder, (iv) no rent reserved in any of the leases has been assigned or anticipated and the Mortgagor has not
made any prior assignment, pledge or hypothecation of its interest in any of the leases and (v) no such rent for any
period subsequent to the date of this Assignment has been paid or collected more than thirty (30) days in advance of
the time when the srine became due under the terms of each of the leases.

The Mortgagor covenants and agrees with the Mortgagee that Mortgagor and any Guarantor shall, without
cost, liability or expense 10 t11ie Mortgagee: (i) at all times promptly and faithfully abide by, discharge and perform
each and every covenant, condirion and agreement in each of the leases, on the part of the landlord thereunder to be
kept and performed, (ii) enforce or secure the performance of all of the covenants, conditions and agreements of
each of the leases on the part of each of the tenants thereunder to be kept and performed, (iii) appear in and defend
any action or proceeding arising under, zrowing out of or in any manner connected with any of the leases or the
obligations, duties or liabilities of landlord or o any of the tenants thereunder, and pay all costs and expenses of the
Mortgagee, including attorneys' fees in any suck. action or proceeding in which the Mortgagee may appear, (iv)
transfer and assign to the Mortgagee upon request of the Mortgagee, any leases of all or any part of the Premises
heretofore or hereafter entered into, and make, execue and deliver to the Mortgagee upon demand, any instruments
required to effect such assignment, (v) furnish to the Mortgagee, upon request, a written statement containing the
name of each and every tenant under each and every Leace =nd the terms of each and every Lease, including the
spaces occupied, the rental payable and the security deposits, 1 «ny, paid thereunder, (vi) exercise within five (5)
days of any demand thereof by the Mortgagee any right to request from a tenant under any of the leases a certificate
with respect to the status thereof, (vii) furnish the Mortgagee immcdiately with copies of any notices of default
which the Mortgagor or any Guarantor may at any time forward to any tenan: 5f the Premises, or any portion thereof,
(viii) pay immediately upon demand all sums expended by the Mortgagee \n:der authority hereof, together with
interest thereon at the Default Interest Rate provided in the Note and (ix) furnish insurance in accordance with the
provisions of the Mortgage.

The Mortgagor covenants and agrees with the Mortgagee that Mortgagor and any/Gaarantor shall not: (i)
modify, extend, terminate or otherwise alter the terms of any of the leases or any of the guarzatces of the leases, (ii)
from and after the date hereof execute any lease of all or any portion of the Premises, without first obtaining the
Mortgagee's written consent, which consent may be withheld in the Mortgagee's sole discretion, (ii1) in any manner
impair the value of the Premises, (iv) permit any of the leases to become subordinate to any lien other than a lien
created by this Assignment, the Mortgage and the Loan Documents, (v) execute an assignment, hypothecation or
pledge of any rents of the Premises or of any of the leases of all or any part of the Premises, except as security for the
Indebtedness Secured Hereby, and (vi) accept any prepayment or forgive or refuse to collect any payment of any
installment of rent under any of the leases or permit or consent to any assignment, subletting or other transfer,
whether absolutely or for collateral purposes, of any of the leases or all or any portion of the Premises demised
thereunder by any tenant under any of the leases.

So long as there shall exist no Event of Default (as hereinafter defined), the Mortgagor shall have the right to

collect at any time, but not more than thirty (30} days prior to the date provided for the payment thereof, all rents,
security deposits, income and profits arising under each and every Lease and to retain, use and enjoy the same.,
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Upon the occurrence of an Event of Default, and without regard to the adequacy of any other security
therefor or whether or not the entire amount of the Indebtedness Secured Hereby is declared to be immediately due,
forthwith, upon demand of the Mortgagee, the Mortgagor and any Guarantor shall surrender to the Mortgagee and
the Mortgagee shall be entitled to take actual possession of the Premises, or any part thereof, personally or by its
agents or attorneys, and the Mortgagee in its discretion may enter upon and take and maintain possession of all or
any part of the Premises, together with all documents, books, records, papers and accounts of the Premises, and
together with all documents, books, records, papers and accounts of the Mortgagor and any Guarantor or the then
manager of the Premises relating thereto, and may exclude the Mortgagor and any Guarantor, its agents or servants,
wholly therefrom and may, as attorney in fact or agent of the Mortgagor and any Guarantor, or in its own name as
the Mortgagee and under the powers herein granted: (i) operate the Premises and conduct the business, if any,
thereof,, either personally or by its agents, and with full power to use such measures, legal or equitable, as in the
Mortgagee's sole discretion or in the sole discretion of its successors or assigns may deem proper or necessary to
enforce the payment ot security of the avails, rents, issues and profits of the Premises including actions for recovery
of rent, actions in forciols detainer and actions in distress for rent, hereby granting full power and authority to
exercise each and every rizh, nrivilege and power herein granted at any and all times hereafter, without notice to the
Mortgagor or any Guarantor, (i1} cancel or terminate any of the leases or subleases permitted pursuant thereto and
approved by the Mortgagee, for zay cause or on any ground which would entitle the Mortgagor or any Guarantor to
cancel the same, (iii) elect to disaffirm any other leases or any sublease made subsequent to the Mortgage or
subordinated to the lien thereof, (iv) exieiid or modify any of the then existing leases and make new leases, which
extensions, modifications and new leases inay provide for terms to expire, or for options to tenants to extend or
renew terms to expire, beyond the maturity date of the Indebtedness Secured Hereby and the issuance of adeed or
deeds to a purchaser or purchasers at a foreclosur sile, it being understood and agreed that any such leases, and the
options or other such provisions to be contained therein, shall be binding upon the Mortgagor and any Guarantor and
all persons whose interests in the Premises are subject to the lien hereof and shall also be binding upon the purchaser
or purchasers at any foreclosure sale, notwithstanding, ‘ary redemption from sale, discharge of the Secured
Indebtedness, satisfaction of any foreclosure decree, or issuanc< of any certificate of sale or deed to any purchaser,
(v) make all necessary or proper repairs, decorating, renewals, repia ements, alterations, additions, betterments, and
improvements to the Premises as to the Mortgagee may seem judicicus, (vi) insure and reinsure the Premises and all
risks incidental to the Mortgagee's possession, operation and management thereof and (vii) receive all avails, rents,
issues and profits.

Any avails, rents, issues and profits of the Premises received by the Mortgagee pursuant hereto shall be
applied in payment of or on account of the following, in such order as the Mortgagee may determine: (i) to the
payment of the operating expenses of the Premises, including reasonable compensation to th.e Mortgagee or its agent
or agents, attorneys' fees and lease commissions and other compensation and expenses ci sceking and procuring
tenants and entering into leases and the payment of premiums on insurance hereinabove auttorized, (1) to the
payment of taxes, special assessments, water taxes and utility charges now due or which may heres:ter become due
on the Premises, or which may become a lien prior to the lien of the Mortgage, (iii) to the payment of all repairs,
decorating, renewals, replacements, alternations, additions, betterments, and improvements of the Premises,
including the cost from time to time of installing or replacing personal property in such condition as will, in the
judgment of the Mortgagee, make the Premises readily rentable, (iv) to the payment of any Indebtedness Secured
Hereby or any deficiency which may result from any foreclosure sale, or (v) with respect to any surplus of remaining
funds, to the Mortgagor, the Mortgagor's successors and assigns or any Guarantor, as their rights may appear.

The Mortgagee shall not be liable for any loss sustained by the Mortgagor or any Guarantor resulting from
the Mortgagee's failure to let the Premises after the occurrence of an Event of Default or from any other act or
omission of the Mortgagee in managing the Premises after the occurrence of an Event of Default. The Mortgagee
shall not be obligated to perform or discharge, nor does the Mortgagee hereby undertake to perform or discharge,
any obligation, duty or liability under any of the leases or under or by reason of this Assignment, and the Mortgagor
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and any Guarantor shall and does hereby agree to indemnify the Mortgagee for, and to hold the Mortgagee harmless
from, any and all liability, loss or damage which may or might be incurred under any of the leases or under or by
reason of this Assignment and from any and all claims and demands whatsoever which may be asserted against the
Mortgagee 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 leases. Should the Mortgagee incur any such liability under any of
the leases, or under or by reason of this assignment or in defense of any such claims or demands, the amount thereof,
including costs, expenses and attorneys' fees, shall be secured hereby and the Mortgagor and any Guarantor shall
reimburse the Mortgagee therefor with interest at the Default Interest Rate provided in the Note immediately upon
demand. This assignment shall not operate to place responsibility for the control, care, management or repair of the
Premises upon the Mortgagee, nor for the carrying out of any of the terms and conditions of any of the leases, nor
shall it operate to make the Mortgagee responsible or liable for any waste committed on the property by any of the
tenants or any other person or for any dangerous or defective conditions of the Premises, or for any negligence in the
management, upkeep, vepair or control of the Premises resulting in loss or injury or death to any lesse, licensee,
employee or stranger. (Nothing herein contained shall be construed as constituting the Mortgagee a trustee or a
"mortgagee in possessioi.” in the absence of the taking of actual possession of the Premises by the Mortgagee
pursuant to proceedings institutzd to foreclose this Mortgage.

A demand on any tenant by the Mortgagee for the payment of the rent on the occurrence of an Event of
Default shall be sufficient warrant to-$1:ch tenant to make future payment of rent to the Mortgagee without the
necessity of further consent by the Mortgagor or any Guarantor. The Mortgagor, on its own behalf and on behalf of
any Guarantor, hereby authorizes and directs each tenant named in each of the leases, and any other or future tenant
or occupant of the Premises, upon receipt from tae Mortgagee of written notice to the effect that the Mortgagee is
then the holder of the Note and the Mortgage ard that an Event of Default exists thereunder or under this
assignment, to pay over to the Mortgagee all rents, se:urity deposits, and other sums, if any, arising or accruing
under such Lease and to continue to do so until otherwise notified by the Mortgagee.

14.  Inspection of Premises. The Mortgagor and Guesririor shall permit the Mortgagee and its agents to
inspect the Premises at all times on written notice, and access thez¢to shall be permitted for such purpose. The
Mortgagor and Guarantor shall at all times deliver to the Mortgagee cuplicate originals or certified copies of all
leases, agreements and documents relating to the Premises. The Mortgager <nd Guarantor shall keep and maintain
full and correct records showing in detail the income and expenses of the Freinises and upon written demand
therefor shall allow the Mortgagee (at the Mortgagor's cost) to examine and copy such books and records and all
supporting vouchers any time and from time to time, on request, at its offices, or ai'such-other location as may be
mutually agreed upon.

15.  Future Advances. The Mortgagee may, at its option upon request of the Mortpagor, at any time
before full payment of the Secured Indebtedness, make further advances to the Mortgagor or any Guarantor, and the
same, with interest, shall be on a parity with, and not subordinate to, the Indebtedness Secured Hereby and such
advances shall be secured hereby in accordance with all covenants and agreements herein contained, provided, that
the amount of principal secured hereby and remaining unpaid shall not, including the amount of such advances,
exceed ten times the original principal sum of the Indebtedness Secured Hereby, and provided, that if the Mortgagee
shall make further advances as aforesaid, the Mortgagor and any Guarantor shall repay all such advances in
accordance with the note or notes, or agreement and agreements, evidencing the same, which the Mortgagor or any
Guarantor shall execute and deliver to the Mortgagee and which shall be payable no later than the maturity of this
Mortgage and shall include such other terms as the Mortgagee shall require.

16.  Partial Invalidity. The Mortgagor and any Guarantor and the Mortgagee intend and believe that
each provision in this Mortgage and the Note comports with all applicable local, state and federal laws and judicial
decisions. However, if any provision or provisions, or if any portion of any provision or provisions, in this
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Mortgage or the Note is found by a court of law to be in violation of any applicable local, state or federal statute,
law, ordinance, rule, regulation or decree, administrative or judicial decision, or public policy, and if such court
should declare such portion, provision or provisions of this Mortgage or the Note to be illegal, invalid, unlawful,
void or unenforceable as written, then it is the intent both of the Mortgagor and any Guarantor and the Mortgagee
that such portion, provision or provisions shall be given force to the fullest possible extent that it or they are legal,
valid and enforceable, that the remainder of this Mortgage and the Note shall be construed as if such illegal, invalid,
unlawful, void or unenforceable portion, provision or provisions were not contained herein, or therein, as the case
may be, and that the rights, obligations and interest of the Mortgagor and any Guarantor and the Mortgagee under
the remainder of this Mortgage and the Note shall continue in full force and effect. If under the circumstances,
interest in excess of the limit allowable by law shall have been paid by the Mortgagor or any Guarantor in
connection with the Indebtedness Secured Hereby, such excess shall be applied by the Mortgagee to the unpaid
principal balance of tixe Note in such manner as the Mortgagee may in its sole discretion determine, or refunded to
the Mortgagor in the ipanner to be determined by the Mortgagee and if any such excess interest has accrued, the
Mortgagee shall eliminate such excess interest so that under no circumstances shall interest on the Indebtedness
Secured Hereby exceed the raaximum rate allowed by the law.

17.  Subrogation. In«he event the proceeds of the Indebtedness Secured Hereby, or any part thereof, or
any other amount paid out or advanced by the Mortgagee shall be used directly or indirectly to pay off, discharge, or
satisfy, in whole or in part, any prior licii o1 encumbrance upon the Premises or any part thereof, then the Mortgagee
shall be subrogated to such other lien or encumbrance and to any additional security held by the holder thereof and
shall have the benefit of the priority of all ot same.

18.  The Mortgagee's Right to Deal witk. Transferee. In the event of the voluntary sale, or transfer by
operation of law, or otherwise, of all or any part of the Piemises, the Mortgagee is hereby authorized and empowered
to deal with such vendee or transferee with reference to the Premises, or the Indebtedness Secured Hereby, or with
reference to any of the terms or conditions hereof, as fully anc! t5 the same extent as it might with the Mortgagor or
any Guarantor, without in any way releasing, or discharging the Morsjagor or any Guarantor from its covenants and
undertakings hereunder, and without the Mortgagee waiving its rigliis to accelerate the Note.

19.  Security Agreement.

a. Mortgage Deemed Security Agreement. Mortgagor, ard aay Guarantor, and Mortgagee
agree that this Mortgage shall constitute a Security Agreement within the meanizng of the Illinois Uniform
Commercial Code (hereinafier referred to as the "Code") with respect to (i) all sumy <t any time on deposit
for the benefit of Mortgagee or held by the Mortgagee (whether deposited by or on oznalf of the Mortgagor
or anyone else) pursuant to any of the provisions of the Mortgage or the Agreement and ()7} with respect to
any personal property included in the granting clauses of this Mortgage, which personal preperty may not be
deemed to be affixed to the Premises or may not constitute a "fixture" (within the meaning of the Code),
(which property is hereinafter referred to as "Personal Property") and all replacements of, substitutions for,
additions to, and the proceeds thereof (all of said Personal Property and the replacements, substitutions and
additions thereto and the proceeds thereof being sometimes hereinafter collectively referred to as the
"Collateral"), and that a security interest in and to the Collateral is hereby granted to the Mortgagee, and the
Collateral and all of Mortgagor's, and any Guarantor's, right, title and interest therein are hereby assigned to
the Mortgagee, all to secure payment of the Indebtedness. All of the provisions contained in this Mortgage
pertain and apply to the Collateral as fully and to the same extent as to any other property comprising the
Premises; and the following provisions, covenants and warranties shall not limit the applicability of any
other provision of this Mortgage but shall be in addition thereto: (i) Mortgagor, and any Guarantor (being
the Debtor as that term is used in the Code) is and will be the true and lawful owner of the Collateral, subject
to no liens, charges or encumbrances other than the lien hereof, other liens and encumbrances benefitting
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Mortgagee and no other party, and liens and encumbrances, if any, expressly permitted by the Agreement;
(ii) the Collateral is to be used by Mortgagor, and any Guarantor, solely for business purposes; (iii) the
Collateral will be kept at the Premises, and, except for Obsolete Collateral (as hereinafter defined), will not
be removed therefrom without the consent of Mortgagee (being the Secured Party as that term is used in the
Code) (The Collateral may be affixed to the Land but will not be affixed to any other real estate); (iv) the
only persons having any interest in the Premises are Mortgagor, and any Guarantor, Mortgagee and holders
of interests, if any, expressly permitted by the Agreement; and, no Financing Statement (other than
Financing Statements showing Mortgagee as the sole secured party, or with respect to liens or
encumbrances, if any, expressly permitted by the Agreement) covering any of the Collateral or any proceeds
thereof is on file in any public office except pursuant hereto; and (v) Mortgagor, and any Guarantor, will at
its own cost and expense, upon demand, furnish to Mortgagee such further information and will execute and
deliver to Mortgagee such financing statements and other documents in form satisfactory to Mortgagee and
will do all sucp acts as Mortgagee may at any time or from time to time request or as may be necessary or
appropriate to ¢stablish and maintain a perfected security interest in the Collateral as security for the
Indebtedness, sutiest to no other liens or encumbrances, other than liens or encumbrances benefitting
Mortgagee and no other party and liens and encumbrances (if any) expressly permitted by the Agreement;
and Mortgagor, and any Grvarantor, will pay the cost of filing or recording such financing statements or other
documents, and this instrumen?; in all public offices wherever filing or recording is deemed by Mortgagee to
be desirable.

b. Remedies Upon Defavit, Upon Default hereunder, Mortgagee shall have the remedies of a
secured party under the Code, including svithout limitation, the right to take immediate and exclusive
possession of the Collateral, or any part the eof and for that purpose may, so far as Mortgagor, and any
Guarantor, can give authority therefor, with or ‘without judicial process, enter (if this can be done without
breach of the peace), upon any place which the Collat<ral or any part thereof may be situated and remove the
same therefrom (provided that if the Collateral is affizsd ‘o real estate, such removal shall be subject to the
conditions stated in the Code); and Mortgagee shall be erititied to hold, maintain, preserve and prepare the
Collateral for sale, until disposed of, or may propose to retzii the Collateral subject to Mortgagor's, or any
Guarantor's, right of redemption in satisfaction of Mortgagor's, cr anv Guarantor's, obligations, as provided
in the Code. Mortgagee may render the Collateral unusable withiout removal and may dispose of the
Collateral on the Premises. Mortgagee may require Mortgagor, a:d. any Guarantor, to assemble the
Collateral and make it available to Mortgagee for its possession at a place t> be designated by Mortgagee
which is reasonably convenient to both parties. Mortgagee will give Mortgagor. aad any Guarantor, at least
twenty (20) days notice of the time and place of any public sale of the Collatera! o: o the time after which
any private sale or any other intended disposition thereof is made. The requiremen:s of reasonable notice
shall be met if such notice is mailed, by certified United States mail or equivalent, postace prepaid, to the
address of Mortgagor, and any Guarantor, hereinafter set forth at least twenty (20) days bersre the time of the
sale or disposition. Mortgagee may buy at any public sale. Mortgagee may buy at private sale if the
Collateral is of a type customarily sold in a recognized market or is of a type which is the subject of widely
distributed standard price quotations. Any such sale may be held in conjunction with any foreclosure sale of
the Premises. If Mortgagee so elects, the Premises and the Collateral may be sold as one lot. The net
proceeds realized upon any such disposition, after deduction for the expenses of retaking, holding, preparing
for sale, selling and the reasonable attorney's fees and legal expenses incurred by Mortgagee, shall be applied
against the Indebtedness in such order or manner as Mortgagee shall select. Mortgagee will account to
Mortgagor for any surplus realized on such disposition.

c. Code Applies. The terms and provisions contained in this Article shall, unless the context
otherwise requires, have the meanings and be construed as provided in the Code.
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d. Intended As Financing Statements. This Mortgage is and is intended to be a financing
statement within the purview of the Code with respect to the Collateral and the goods described herein,
which goods are or may become fixtures relating to the Premises. The addresses of Mortgagor (Debtor) and
Mortgagee (Secured Party) are set forth herein. This Mortgage is to be filed for record with the Recorder of
Deeds of the County or Counties where the Premises are located.

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

f. £xecution of Documents. The Mortgagor, and any Guarantor, within ten (10} days after
request, shall exerute, acknowledge and deliver to the Mortgagee any security agreement, financing
statement, or othe: si'nilar security instrument, in form satisfactory to the Mortgagee, covering all property
of any kind whatsoever owmed by the Mortgagor which, in the sole opinion of the Mortgagee, is essential to
the operation of the Premrises and concerning which there may be any doubt as to whether the title to same
has been conveyed, or a security interest therein perfected, by this Mortgage under the laws of the State of
Illinois and shall further execuic, zcknowledge, and deliver any financing statement, affidavit, continuation
statement, or certificate or other decuraents as the Mortgagee may request in order to perfect, preserve,
maintain, continue, and extend such security interest. The Mortgagor, and any Guarantor, further agrees to
pay to the Mortgagee, on demand, all Costs and expenses (including attorney's fees) incurred by the
Mortgagee in connection with the preparafion, execution, recording, filing, and refiling of any such
document.

20.  Certain Acts of the Mortgagee. The Mortgaze=, at its sole option, without notice and without
regard to the consideration, if any, paid therefor, and notwithstandir the existence at that time of any inferior liens,
(i) may release any part of the Premises or any person liable for anv fidebtedness Secured Hereby, without in any
way affecting the liability under the Note, this Mortgage, the other Loan Documents given as additional security for
the Indebtedness Secured Hereby, and without in any way affecting the pricrity of the lien of this Mortgage, (ii) may
agree with any person obligated on the Secured Indebtedness to extend the time to: payment of any part or all of the
Indebtedness Secured Hereby, (iii) may accept a renewal note or notes therefor, (iv) may take or release other or
additional security for the Secured Indebtedness, (v) may consent to any plat, map orplan.of the Premises, (vi) may
consent to the granting of any easement, (vii) may join in any extension or subordination agr-ement, (viii) may agree
in writing with the Mortgagor to modify the rate of interest or period of amortization of the INu12 or change the time
of payment or the amount of the monthly installments payable thereunder, or (ix) may waive ot fail to exercise any
right, power or remedy granted by law, this Mortgage, the Note, or other Loan Documents given as security for the
Secured Indebtedness. Any such agreement shall not, in any way, release or impair the lien created by this
Mortgage, or reduce or modify the liability, if any, of any person personally obligated for the Indebtedness Secured
Hereby, but shall, as applicable, extend the lien hereof as against the title of all persons having any interest in the
Premises which interest is subject to this Mortgage. Nothing herein to the contrary, the Indebtedness Secured hereby
may not be assumed by any person or entity.

21.  Expenses Incurred by the Mortgagee. Any costs, damages, expenses or fees, including attorneys'
fees, incurred by the Mortgagee in connection with (i) this Mortgage, the other Loan Documents or the Premises, (ii)
sustaining the lien of this Mortgage or its priority, (iii) obtaining any abstract, title opinion, title report, title searches,
commitment for title insurance or title insurance policy, (iv) protecting the Premises, (v) protecting or enforcing any
of the Mortgagee's rights hereunder, (vi) recovering any Indebtedness Secured Hereby, (vii) any litigation or
proceedings (including, but not limited to, bankruptcy, probate and administrative law proceedings) affecting this
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Mortgage, the Note, or the Premises, or (viii) preparing for the commencement, defense or participation in any
threatened litigation or proceedings as aforesaid, or as otherwise enumerated in this Mortgage, shall be so much

additional Indebtedness Secured Hereby and shall be immediately due and payable by the Mortgagor, without notice,
with interest thereon at the Default Interest Rate specified in the Note.

22, Default and Remedies.

a. Events of Default. It shall constitute an Event of Default under this Mortgage when and (i) if
any event of default occurs under the Note, under a Guaranty, under any of the Loan Documents or if a
default occurs in the payment of any of the Indebtedness Secured Hereby, or (i) if any default occurs in the
due and punctual performance of or compliance with any term, requirement, covenant or condition in this
Mortgage, a Cuaranty, or in any of the Loan Documents, or (iii) if any default occurs in the due and punctual
performance uf or compliance with any term, requirement, covenant or condition in that certain Mortgage,
Assignment of Kents and Security Agreement of even date herewith executed by Oaklawn in favor of the
Mortgagee, or (ivif any default occurs in the due and punctual performance of or compliance with any term,
requirement, covenant urcondition in that certain Mortgage, Assignment of Rents and Security Agreement
of even date herewith exccrited by North Star Trust Company, not personally but as Successor Trustee under
Trust Agreement dated January-S, 1995 and known as Trust No. 1-5301 in favor of the Mortgagee, or (v) if
any of the representations or wasranties of the Mortgagor or any Guarantor made herein or in any of the Loan
Documents shall prove to be fals¢ in any material respect when made, or (vi) if the Mortgagor or any
Guarantor is voluntarily adjudicatea = bankrupt or insolvent, seeks or consents to the appointment of a
receiver or trustee or custodian for itself'or for all or any part of its property, files a petition seeking relief
under or files an answer admitting the material allegations of a petition filed against it under any bankruptcy
or similar laws of the United States or any stat¢, makes a general assignment for the benefit of creditors,
takes any action for the purpose of effecting any or the foregoing, is generally not paying its debts as such
debts become due, or suffers to exist any Event of Deiaxit under any lease of all or a portion of the Premises,
or (vii) if any order, judgment or decree is entered upon ar zpnlication of a creditor of the Mortgagor or any
Guarantor, a court of competent jurisdiction appointing-« receiver or trustee or custodian of all or a
substantial part of the assets of the Mortgagor or any Guaran.or, a5 the case may be, or approving any
petition filed against the Mortgagor or any Guarantor seeking reliet cnder any bankruptcy or other similar
laws of the United States or any state and remains in force, undischarged or unstayed for a period of thirty
(30) days, or (viii) the death or dissolution of a Guarantor, or (ix) a default occurs under the terms, covenants
and conditions of any document(s) evidencing any other loans heretofore, now o~ licreafter made or existing
by the Mortgagee to the Mortgagor or any Guarantor or (x) the Bank in good faiti: hileves itself insecure, or
(xi) if a default or Event of Default occurs under any terms, conditions or covérants of that certain
Promissory Note of even date herewith executed by Eclipse Property Group, LLC, an Illinois limited liability
company in the principal amount of $938,000.00 and payable to the Bank.

b. Remedies. In addition to any other remedy herein specified, if any Event of Default under
this Mortgage shall occur, the Mortgagee may, at its option, (i) declare the entire Indebtedness Secured
Hereby to be immediately due and payable, without notice or demand (each of which is hereby expressly
waived by the Mortgagor) whereupon the same shall become immediately due and payable, (ii) institute
proceedings for the complete foreclosure of this Mortgage, (iii} institute proceedings to collect any
delinquent installment or installments of the Indebtedness Secured Hereby without accelerating the due date
of the entire Secured Indebtedness by proceeding with foreclosure of this Mortgage with respect to any
delinquent installment or installments of such indebtedness only and any sale of the Premises under such a
foreclosure proceedings shall be subject to and shail not affect the unmatured part of the Secured
Indebtedness and this Mortgage shall be and continue as a lien on the Premises securing the unmatured
Secured Indebtedness, (iv) take such steps to protect and enforce its rights whether by action, suit or
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proceeding in equity or at law for the specific performance of any covenant, condition or agreement in the
Note, this Mortgage, in any other Loan Document, or in aid of the execution of any power herein granted, or
for any foreclosure hereunder, or for the enforcement of any other appropriate legal or equitable remedy or
otherwise as the Mortgagee shall elect, (v) with respect to any part of the Premises constituting property of
the type in respect of which a security interest granted thereon is governed by the Uniform Commercial
Code, exercise all rights, options and remedies of secured parties under the Uniform Commercial Code,
including the right to possession of any such property or any part thereof, and the right to enter, without legal
process, any premises where any such property may be found, it being agreed and understood by the
Mortgagor that any requirement of the Uniform Commercial Code for reasonable notification shall be sent
by mailing written notice to the Mortgagor at its address set forth below at least ten (10) days prior to sale or
other event for which such notice is required, (vi) enforce this Mortgage in any other manner permitted under
the laws of the state in which the Premises are situated, or (vii) pursue any and/or all remedies available
under any of di Loan Documents.

C. Exjerise of Litigation. In any suit to foreclose the lien of this Mortgage or enforce any other
remedy of the Mortgagve snder this Mortgage or the Note there shall be allowed and included, as additional
Secured Indebtedness i the judgment or decree, all expenditures and expenses which may be paid or
incurred by or on behali of the Mortgagee, including but not limited to, attorneys' fees, court costs,
appraiser's fees, outlays for ducurientary and expert evidence, stenographers' charges, publication costs,
survey costs, and costs (which may be estimated as to items to be expended after entry of the decree) of
procuring all abstracts of title, title rommitments, title reports, title searches and examinations, title
insurance policies, and similar data anc a;sarances with respect to title as the Mortgagee may deem
necessary either to prosecute such suit or to £vidence to bidders at any sale which may be had pursuant to
such decree the true condition of the title to or valuc of the Premises.

d. Mortgagee's Right of Possession in (62 Case of Default. In any case in which, under the
provisions of this Mortgage, the Mortgagee has a right to irstitute foreclosure proceedings whether or not the
entire principal of the Indebtedness Secured Hereby is deciared to be immediately due as aforesaid, or
whether before or after the institution of legal proceedings to for::close the lien hereof or before or after sale
thereunder, forthwith, upon demand of the Mortgagee, the Mortgago: shall surrender to the Mortgagee and
the Mortgagee shall be entitled to take actual possession of the Premises, or any part thereof, personally or
by its agent or attorneys, as for condition broken and the Mortgagee in its ciscretion may enter upon and take
and maintain possession of all or any part of the Premises, together with al: documents, books, records,
papers, and accounts of the Mortgagor or Guarantor or the then manager of the Piemizes relating thereto, and
may exclude the Mortgagor, its agents, or servants, wholly therefrom and may, as attorey-in-fact or agent of
the Mortgagor or Guarantor or in its own name as the Mortgagee and under the powers herein granted: (i)
hold, operate, manage, and control the Premises and conduct the business, if any, thereof, £ither personally
or by its agents, and 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 or security
of the avails, rents, issues and profits of the Premises including actions for recovery of rent, actions in
forcible detainer and actions in distress for rent, hereby granting full power and authority to exercise each
and every of the rights, privileges and powers herein granted at any and all times hereafter, without notice to
the Mortgagor, (ii) cancel or terminate any lease or sublease for any cause or on any ground which would
entitle the Mortgagor to cancel the same, (iii) elect to disaffirm any lease or sublease made subsequent to this
Mortgage or subordinated to the lien hereof, (iv) extend or modify any then existing Leases and make new
Leases, which extensions, modifications and new Leases may provide for terms to expire, or for options to
lessees to extend or renew terms to expire, beyond the maturity date of the Secured Indebtedness and the
issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being understood and agreed
that any such Leases, and the options or other such provisions to be contained herein, shall be binding upon

-2




1207942081 Page: 24 of 34

UNOFFICIAL COPY

the Mortgagor and all persons whose interests in the Premises are subject to the lien hereof and to be also
binding upon the purchaser or purchasers at any foreclosure sale, notwithstanding any redemption from sale,
discharge of the Secured Indebtedness, satisfaction of any foreclosure decree, or issuance of any certificate of
sale or deed to any purchaser, (v) make all necessary or proper repairs, decorating, renewals, replacements,
alterations, additions, betterments, and improvements to the Premises as to the Mortgagee may seem
judicious, (vi) insure and reinsure the Premises and all risks incidental to the Mortgagee's possession,
operation, and management thereof, and (vii) receive all avails, rents, issues and profits; hereby granting full
power and authority to exercise each and every of the rights, privileges and powers herein granted at any and
all times hereafter without notice to the Mortgagor or Guarantor.

The Mortgagee shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under any Leases. The Mortgagor or Guarantor shall
and does hereuv agree to indemnify and hold the Mortgagee harmless of and from any and all liability, loss
or damage whicii 1 may or might incur under said Leases or under or by reason of the assignment thereof
and of and from azy «nd all claims and demands whatsoever which may be asserted against it by reason of
any alleged obligations oz undertakings on its part to perform or discharge any of the terms, covenants or
agreements contained in aiJ Leases. Should the Mortgagee incur any such liability, loss or damage, under
said Leases or under or by reasen of the assignment thereof, or in the defense of any claims or demands, the
amount thereof, including costs, expenses and attorneys' fees and expenses, shall be additional Indebtedness
Secured Hereby, and the Mortgagor shell reimburse the Mortgagee therefor immediately upon demand.

e. Application of Rental Pro.ecds. Any avails, rents, issues and profits of the Premises
received by the Mortgagee after having posse sion of the Premises, or pursuant to any assignment thereof to
the Mortgagee under the provisions of this Mortzage or of any separate assignment of rents or assignment of
Leases, shall be applied in payment of or on accour:t o the following, in such order as the Mortgagee (or in
case of a receivership, as the court) may determine: ‘{3} *o the payment of the operating expenses of the
Premises, including reasonable compensation to the Morigujiee or the receiver and its agent or agents, if
management of the Premises has been delegated to an.2zent or agents, and shall also include lease
commissions and other compensation and expenses of seeking and. procuring lessees and entering into
Leases and the payment of premiums in insurance hereinabove aut.iorized, (ii) to the payment of taxes,
special assessments, and water taxes and other charges now due or whizh riay hereafter become due on the
Premises, or which may become a lien prior to the lien of this Mortgage, iii}to the payment of all repairs,
decorating, renewals, replacements, alterations, additions, betterments, and iraprovements of the Premises,
including the cost from time to time of installing or replacing personal property or fixtures necessary to the
operation of the Premises, and of placing said priority in such condition as will, in (hz sole judgment of the
Mortgagee or receiver, make the Premises readily rentable, (iv) to the payment of any (r debtedness Secured
Hereby or any deficiency which may result from any foreclosure sale, or (v) with respect t¢ any surplus or
remaining funds, to the Mortgagor, its successors, or assigns, as their rights may appear.

f. Appointment of Receiver. Upon or at any time after the filing of any action to foreclose this
Mortgage, the Mortgagor or Guarantor consents, upon application by the Mortgagee, to the appointment of a
receiver of the Premises. Such appointment may be made either before or after sale without notice and
without regard to the solvency or insolvency, at the time of application for such receiver, of the person or
persons, if any, liable for the payment of the Indebtedness Secured Hereby and without regard to the then
value of the Premises or whether the same shall be then occupied as a homestead or not, and without bond
being required of the applicant. Such receiver shall have the power to take possession, control, and care of
the Premises and to collect the rents, issues, and profits of the Premises during the pendency of such
foreclosure suit and, in case of a sale and a deficiency, during the full statutory period of redemption
(provided that the period of redemption has not been waived by the Mortgagor), as well as during any further
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times when the Mortgagor or Guarantor, its heirs, administrators, executors, successors, or assigns, except
for the intervention of such receiver, would be entitled to collect such rents, issues, and profits, and all other
powers which may be necessary or are useful in such cases for the protection, possession, control,
management, and operation of the Premises, during the whole of said period. To the extent permitted by
law, said receiver may be authorized by the court to extend or modify any then existing Leases to make new
Leases, which extensions, modifications, and new Leases may provide for terms to expire, or for options to
lessees to extend or renew terms to expire, beyond the maturity date of the Secured Indebtedness, it being
understood and agreed that any such Leases and the options or other such provisions to be contained therein,
shall be binding upon the Mortgagor or Guarantor, and all persons whose interests in the Premises are
subject to the lien hereof and upon the purchaser or purchasers at any foreclosure sale, notwithstanding any
redemption from sale, discharge of the Secured Indebtedness, satisfaction of any foreclosure decree, or
issuance of auy certificate of sale or deed to any purchaser.

g S:al: of Premises. All or any portion of the Premises or any interest or estate therein sold
pursuant to any csrt order or decree obtained pursuant to this Mortgage shall be sold in one parcel as an
entirety, or in such parcels and in such manner or order as the Mortgagee, in its sole discretion, may elect, to
the maximum extent perriit.ed by the laws of the state in which the Premises are situated. At any such sale,
the Mortgagee may bid for and acquire, as purchaser, the Premises or any part thereof, and in lieu of paying
cash therefor, may make settlenient for the purchase price by crediting upon the indebtedness due the amount
of the Mortgagee's bid.

h. Application of Proceeds ¥ryvt Foreclosure Sale. The proceeds of any foreclosure sale of
the Premises shall be distributed and applied in the following order of priority: (i) on account of all costs
and expenses incident to the foreclosure procecdings, (ii) all other items which, under the terms hereof,
constitute Secured Indebtedness additional to that e 7idenced by the Note, with interest thereon, at the Defauit
Interest Rate specified in the Note, (iii) all principal and irterest remaining unpaid on the Note in such order
as the Mortgagee may, in it sole discretion, determine and ()~ yany overplus to the Mortgagor, its successors
or assigns, as their rights may appear.

1. Application of Deposits Held by the Mortgagee. Withrespect to any deposits made with or
held by the Mortgagee or any depositary pursuant to any of the provisiors of this Mortgage, if an Event of
Default hereunder shall occur, the Mortgagee may, at its option, without beiryg required to do so, apply any
monies or securities which constitute such deposits on any of the Mortgagor's ri-Guarantor's, obligations
herein or in the Note contained, in such order and manner as the Mortgagee ray elect. When the
Indebtedness Secured Hereby has been fully paid, any remaining deposits shall be pe«d-io the Mortgagor or
Guarantor, or to the then owner or owners of the Premises. Such deposits are hereby pledzzd as additional
security for the prompt payment of the Indebtedness Secured Hereby and any other indebtcaness hereunder
and shall be held to be irrevocably applied by the depositary for the purposes for which made hereunder and
shall not be subject to the direction or control of the Mortgagor or Guarantor.

j- Deficiency Decree. If, at any foreclosure proceeding, the Premises shall be sold for a sum
less than the total amount of the indebtedness for which judgment is therein given, the judgment creditor
shall be entitled to the entry of a deficiency decree against the Mortgagor or any Guarantor and against the
property of the Mortgagor and any Guarantor for the amount of such deficiency and the Mortgagor and any
Guarantor does hereby irrevocably consent to the appointment of a receiver for the Premises and the property
of the Mortgagor and any Guarantor and of the avails, rents, issues and profits thereof after such sale until
such deficiency decree is satisfied in full.
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k. Waiver of Defenses. No action for the enforcement of the lien of this Mortgage shall be
subject to any defense which would not be good and available to the party interposing the same in an action
of law upon the Note.

1. Partial Payments. Acceptance by the Mortgagee of any payment which is less than payment
in full of all amounts due and payable at the time of such payment shall not constitute a waiver of the
Mortgagee's right to exercise its option to declare the whole of the principal of the Indebtedness Secured
Hereby then remaining unpaid, together with all accrued interest thereon, immediately due and payable
without notice, or any other rights of the Mortgagee at that time or any subsequent time, nor nullify any prior
exercise of such option or such rights of the Mortgagee without its express consent except and to the extent
otherwise provided by law.

m.  Tender of Payment After Acceleration. Upon the occurrence of an Event of Default
hereunder and {ol'owing the acceleration of maturity as aforesaid, a tender of payment of the amount
necessary to satisfy the entire Indebtedness Secured Hereby made at any time prior to foreclosure sale by the
Mortgagor or Guarantor its successors or assigns or by anyone in behalf of the Mortgagor, its successors or
assigns shall constitute un evasion of the prepayment privilege and shall be deemed to be a voluntary
prepayment hereunder and svch prepayment, to the extent permitted by law, will therefore include a
premium required under the prepayment privilege, if any, contained in the Note. In case, after legal
proceedings are instituted to foreciose the lien of this Mortgage, tender is made of the entire Secured
Indebtedness due hereunder, the Mortgaizee shall be entitled to reimbursement for expenses incurred in
connection with such legal proceedings, in.)uding such expenditures as are enumerated above, and such
expenses shall be so much additional Indebte iness Secured Hereby, and no such suit or proceedings shall be
dismissed or otherwise disposed of until such fi:es, expenses, and charges shall have been paid in full.

n. Delays and Omissions. No delay in theeercise of or failure to exercise any remedy or right
accruing on the occurrence of any Event of Default hereun<er shall impair any such remedy or right or be
construed to be a waiver of any such default or acquiescezce therein, nor shall it affect any subsequent
default of the same or of a different nature.

0. Rescission of Election, Acceleration of maturity, once made by the Mortgagee, may at the
option of the Mortgagee be rescinded, and any proceedings brought t¢ erdsrce any rights or remedies
hereunder may, at the Mortgagee's option, be discontinued or dismissed, whereups, in either of such events,
the Mortgagor and the Mortgagee shall be restored to their former positions, and s rights, remedies and
power of the Mortgagee shall continue as if such acceleration had not been made or$:ch proceedings had
not been commenced, as the case may be.

p. Remedies Cumulative and Concurrent. The rights and remedies of the Mortgagee as
provided in the Note, this Mortgage and the other Loan Documents shall be cumulative and concurrent and
may be pursued separately, successively or together against the Mortgagor, any Guarantor, or the Premises,
or any one or more of them, at the sole discretion of the Mortgagee, and may be exercised as often as
occasion therefor shall arise, all to the maximum extent permitted by the laws of the state in which the
Premises are situated. If the Mortgagee elects to proceed under one right or remedy under this Mortgage, the
Note or the other Loan Documents, the Mortgagee may at any time cease proceeding under such right or
remedy and proceed under any other right or remedy under this Mortgage, the Note or the other Loan
Documents.

q. The Mortgagee's Use of Counsel. The Mortgagee may employ counsel for advice or other
legal service at the Mortgagee's discretion in connection with any dispute as to the obligations of the
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Mortgagor or any Guarantor hereunder, or as to the title of the Mortgagee to the Premises pursuant to this
Mortgage, or in any litigation to which the Mortgagee may be a party which may affect the title to the
Premises or the validity of the Indebtedness Secured Hereby, and any attomeys' fees so incurred shall be
added to and be a part of the Indebtedness Secured Hereby. Any costs and expenses incurred in connection
with any other dispute or litigation affecting said debt or the Mortgagee's title to the Premises, including
estimated amounts to conclude the transaction, shall be added to and be a part of the Indebtedness Secured
Hereby. All such amounts shall be payable by the Mortgagor or any Guarantor to the Mortgagee without
formal demand, and if not paid, shall be included as a part of the Secured Indebtedness and shall include
interest at the Default Interest Rate as set forth in the Note, from the dates of their respective expenditures.

23.  The Mortgagee's Performance of Defaulted Acts. If an Event of Default hereunder shall occur, the
Mortgagee may, but.need not, make any payment or perform any act herein required of the Mortgagor or any
Guarantor in any fortivend manner deemed expedient by the Mortgagee. By way of illustration and not in limitation
of the foregoing, the Merijzagee may, but need not, (i) make full or partial payments of principal, interest, penalties
or late charges on prior ercunbrances, if any, (ii) purchase, discharge, compromise, or settle any tax lien or other
prior or junior lien or title or'cluim thereof, (iii) redeem from any tax sale or forfeiture affecting the Premises, (iv)
contest any tax or assessment, (v) collect rents, (vi) prosecute collection of any sums due with respect to the
Premises, and (vii) make repairsv the Premises. The Mortgagee is hereby authorized to make or advance, in the
place and stead of the Mortgagor or any Cuarantor, any payment relating to taxes, assessments, water rates, sewer
rentals, and other governmental charges, fin€s, impositions, or liens asserted against the Premises and may do so
according to any bill, statement, or estimate precured from the appropriate governmental authority without inquiry
into the accuracy of the bill, statement or estimaie Ox into the validity of any tax, assessment, sale, forfeiture, tax lien,
or title or claim thereof, and the Mortgagee is furttci authorized to make or advance in the place and stead of the
Mortgagor or any Guarantor any payment relating to an] apparent or threatened adverse title, lien, statement of lien,
encumbrance, claim, or charge, or payment otherwise relaii:ig to any other purpose herein and hereby authorized, but
not otherwise enumerated herein and may do so whenever, 111 the Mortgagee's sole judgment and discretion, such
advance or advances shall seem necessary or desirable to protect the full security intended to be created by this
Mortgage, and in connection with any such advance, the Mortgagee. 2t its option, may and is hereby authorized to
obtain a continuation abstract or report of title or commitment for title insurence or title insurance policy prepared by
an abstractor or title insurance company of the Mortgagee's choosing. /l'monies paid or incurred in connection
therewith, including attorney's fees, and any other monies advanced by the Moztgagee to protect the Premises and
the lien hereof, shall be so much additional Indebtedness Secured Hereby, and siiai! become immediately due and
payable by the Mortgagor or any Guarantor to the Mortgagee without notice and with: interest thereon at the Default
Interest Rate specified in the Note. Inaction of the Mortgagee shall never be consideed as a waiver of any right
accruing to it on account of any default on the part of the Mortgagor or any Guarantor.

24.  Giving of Notice, All notices which any party may be required or may desire to give in connection
with this Mortgage shall be in writing, and shall be either personally delivered, sent by overnight express delivery by
a nationally recognized delivery service, freight prepaid, or sent by United States Registered or Certified Mail,
postage prepaid, addressed as follows:

a. If to the Mortgagor at the address set forth above.

b. If to the Mortgagee at the address set forth above to the attention of the Commercial Loan
Department.

Notices, demands and requests which shall be served in the manner aforesaid shall be deemed to be sufficiently
delivered or given for all purposes hereunder (i) in the case of personal delivery upon such delivery, (ii) in the case
of overnight express delivery, one (1) business day after delivery to such delivery service and (iii) in the case of
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mailing by Registered or Certified Mail, two (2) business days after such notice, demand or request shall be mailed.
By notice complying with the foregoing provisions of this paragraph, either party may from time to time change its
address for notice purposes, except that any such notice shall not be deemed delivered unti! actually received.
Except as otherwise specifically required, notice of the exercise of any option, right or remedy granted to the
Mortgagee herein, in the Note or in the other Loan Documents is not required to be given.

25.  Time is of the Essence. It is specifically agreed that time is of the essence of this Mortgage. The
waiver of any of the options, rights or remedies of the Mortgagee shall not at any time thereafter be held to be
abandonment of such rights.

26.  Mortgagee's Lien for Service Charge and Expenses. At all times, regardless of whether any
proceeds of the Note irave been disbursed, this Mortgage shall secure (in addition to any proceeds of any Secured
Indebtedness disbursed from time to time) the payment of any and all loan commissions, service charges, liquidated
damages, expenses and advances due to or incurred by the Mortgagee in connection with the Indebtedness Secured
Hereby.

27.  Modifications. Ths Mortgage may not be changed, waived, discharged or terminated orally, but
only by an instrument or instruments i writing, signed by the party against which enforcement of the change,
waiver, discharge or termination is asscried.

28.  Covenants to Run with the Rea’ Estate. All the covenants of the Mortgagor and any Guarantor
hereof shall run with and touch and concern the Real Estate.

29.  Captions. The captions and headings of various paragraphs are for convenience only and are not to
be construed as defining or limiting, in any way, the scop¢ o: intent of the provisions hereof.

30.  Construction. This Mortgage shall be governed by 704 construed and enforced according to the laws
of the State of Illinois.

31.  Binding on Successors and Assigns and Certain Definiticos. This Mortgage and all provisions
and covenants of the Mortgagor or Guarantor hereof shall extend to and be bincinz upon the Mortgagor's successors
and assigns and all persons claiming under or through the Mortgagor or Guarantor «d the word "the Mortgagor"
when used herein shall include and refer to, in addition to the Mortgagor named herein, (i}-all such persons liable for
the payment of the Secured Indebtedness or any part thereof, whether or not such perscns.shall have executed the
Note or this Mortgage, (ii) the Mortgagor's successors and assigns and (iii) all owners freip time to time of the
Premises. The word "the Mortgagee" when used herein shall include the successors and assigns ~£ the Mortgagee
named herein, and the holder or holders, from time to time, of the Note. The following words and phrases shall be
construed as follows: "any” shall be construed as "any and ali"; "include" and "including” shall be construed as
"including but not limited to"; and "will" and "shall" shall each be construed as mandatory. The words "hereby",
"hereof”, "hereto", "herein" and "hereunder” and any similar terms shall refer to this Mortgage as a whole and not to
any particular paragraph or subparagraph. The word "hereafter" shall mean after the date of this Mortgage and the
word "heretofore" shall mean before the date of this Mortgage. Words of the masculine, feminine or neuter gender
shall mean and include the correlative words of the other genders, and words importing the singular number shall
mean and include the plural number and vice versa. Words importing persons shall include firms, associations,
partnerships (including limited partnerships), trusts, corporations and other legal entities, including public bodies, as
well as natural persons.

32.  Further Assurances. The Mortgagor and any Guarantor shall execute, acknowledge and deliver to
the Mortgagee and to any subsequent holder of the Note from time to time upon demand (and pay the costs of
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preparation and recording thereof) any further instrument or instruments, including, but not limited to, mortgages,
security agreements, financing statements, assignments and renewal and substitution notes, so as to re-affirm, to
correct and to perfect the evidence of the obligations and Indebtedness Secured Hereby and the lien of the Mortgagee
to all or any part of the Premises intended to be hereby mortgaged, whether now mortgaged, later substituted for, or
acquired subsequent to the date of this Mortgage and extensions or modifications thereof, and will do or cause to be
done all such further acts and things as may be necessary fully to effectuate the intent of this Mortgage.

33. Recording and Filing. The Mortgagor, at its expense, will cause this Mortgage and all supplements
thereto for which constructive notice must be given to protect the Mortgagee, at all times to be recorded and filed,
and re-recorded and refiled, in such manner and in such places as the Mortgagee shall request, and will pay all such
recording, filing, re-recording, refiling, taxes, fees and other charges to the maximum extent permitted by the laws of
the state in which th< Premises are situated.

34.  Right ts Contest Taxes and Mechanics' Liens, The obligations of the Mortgagor under this
Mortgage relating to rea! es.ate taxes and mechanics' liens are subject to the rights the Mortgagor shall have to
contest in good faith the validitvor amount of any tax or assessment or lien arising from any work performed at or
materials furnished to the Premices which right, however, is conditional upon (i) such contest having the effect of
preventing the collection of the tax, asscssment or lien so contested and the sale or forfeiture of the Premises or any
part thereof or interest therein to satisiv-ue same, (ii) the Mortgagor giving the Mortgagee written notice of its
intention to contest the same in a timely maiiner, which, with respect to any contested tax or assessment, shall mean
before any such tax, assessment or lien has been increased by any penalties or costs, and with respect to any
contested mechanics' lien claim, shall mean within tea (10) days after the Mortgagor receives actual notice of the
filing thereof, (iii} the Mortgagor making and thereafier maintaining with the Mortgagee or such other depositary as
the Mortgagee may designate, a deposit of cash (or Uniied States government securities, in discount form, or other
security as may, in the Mortgagee's sole discretion, be accentable to the Mortgagee, and in either case having a
present value equal to the amount herein specified) in an amourni ot less than One Hundred Fifty percent (150%) of
the amount which, in the Mortgagee's sole judgment, determined {rz1n time to time, shall be sufficient to pay in full
such contested tax, assessment or lien and penalties, costs and interesi that may become due thereon in the event of a
final determination thereof adverse to the Mortgagor or in the event the [dori.gagor fails to prosecute such contest as
herein required, and (iv) the Mortgagor diligently prosecuting such contest ¢y appropriate legal proceedings. Inthe
event the Mortgagor shall fail to prosecute such contest with reasonable diliger.ce or shall fail to maintain sufficient
funds, or other security as aforesaid, on deposit as hereinabove provided, the Mor.gazze may, at its option, liquidate
the securities deposited with the Mortgagee, and apply the proceeds thereof and otlier manies deposited with the
Mortgagee in payment of, or on account of, such taxes, assessments, or liens or any portion-thereof then unpaid,
including the payment of all penalties and interest thereon.

35.  Waivers by the Mortgagor or Guarantor. To the extent permitted by applicable law, the
Mortgagor and any Guarantor shall not and will not apply for or avail itself of any appraisement, valuation,
redemption, stay, extension, or exemption laws or any so called "moratorium laws," now existing or hereafter
enacted, in order to prevent or hinder the enforcement or foreclosure of this Mortgage, but hereby waives the benefit
of such laws. The Mortgagor and any Guarantor, for itself and all who may claim through or under it, waives any
and all right to have the property and estates comprising the Premises marshalled upon any foreclosure of the lien
hereof and agrees that any court having jurisdiction to foreclose such lien may order the Premises sold as an entirety.

The Mortgagor and any Guarantor hereby waives any and all rights of redemption from sale under any order or
decree of foreclosure, pursuant to rights herein granted, on behalf of the Mortgagor and any Guarantor, the trust
estate, if any, and all persons beneficially interested therein, if any, and each and every person acquiring any interest
in or title to the Premises described herein subsequent to the date of this Mortgage, and on behalf of all other persons
to the extent permitted by law. THE MORTGAGOR AND ANY GUARANTOR HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES (TO THE EXTENT PERMITTED BY APPLICABLELAW)
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ANY RIGHT ITMAY HAVE TO A TRIAL BY JURY OF ANY DISPUTE ARISING UNDER OR RELATING
TO THIS MORTGAGE, THE NOTE, ANY OTHER OF THE LOAN DOCUMENTS OR ANY OTHER
AGREEMENT OR DOCUMENT REFERRED TO HEREIN OR THEREIN AND AGREES THAT ANY SUCH
DISPUTE SHALL BE TRIED BEFORE A JUDGE SITTING WITHOUT A JURY.

36.  Condition of the Premises. As of the date hereof, the condition of the Premises is substantially the
same as that shown on the survey delivered to the Mortgagee and neither the Mortgagor or Guarantor have taken any
action, nor suffered any action to be taken, which might adversely affect the Mortgagor's or any Guarantor's interest
in the Premises, or the Mortgagor's or any Guarantor's ability to perform its covenants hereunder.

37.  After Acquired Property. Any and all property hereafter acquired and placed, installed or
incorporated on or iito the Premises, which is of the kind or nature herein provided, or is intended to be and
becomes subject to the lien hereof, shall ipso facto, and without any further conveyance, assignment or act of the
Mortgagor's or any Guaartor's become and be subject to the lien of this Mortgage as fully and completely as though
specifically described heieizs but nevertheless, the Mortgagor and any Guarantor shall from time to time, if
requested by the Mortgagee, cxecute and deliver any and all such further assurances, conveyances and assignments
as the Mortgagee may reasonably roonire for the purpose of expressly and specifically subjecting to the lien of this
Mortgage all such property.

38.  Business Loan Recital. Th: lown evidenced by the Note constitutes a loan which comes within the
purview of 815 ILCS 205/4 (1) (a)-(n), inclusive, 1nd is an exempted transaction under the Truth-in-Lending Act, 15
U.S.C. Sec. 1601, et seq.

39.  No Merger. It being the desire and inttntion of the parties hereto that this Mortgage and the lien
hereof do not merge in fee simple title to the Premises, it is aezeby understood and agreed that should the Mortgagee
acquire an additional or other interests in or to the Premises or t!ie cwnership thereof, then, unless a contrary intent is
manifested by the Mortgagee as evidenced by an express statement o that effect in an appropriate document duly
recorded, this Mortgage and the lien hereof shall not merge in the'said fee simple title, toward the end that this
Mortgage may be foreclosed as if owned by a stranger to the said fee sipleitle.

40. No Partnership or Joint Venture. The Mortgagor and any” Guarantor and the Mortgagee
acknowledge and agree that in no event shall the Mortgagee be deemed to be a par'ner or joint venturer with the
Mortgagor or any Guarantor. Without limitation of the foregoing, the Mortgagee shall n.vi be deemed to be such a
partner or joint venturer on account of its becoming a mortgagee in possession or exercizing any rights pursuant to
this Mortgage, the Note, the other Loan Documents or otherwise.

41.  No Liability on the Mortgagee. This Mortgage is intended only as security foi the obligations
herein set forth. Notwithstanding anything contained herein to the contrary, the Mortgagee shall not be obligated to
perform or discharge and does not hereby undertake to perform or discharge, any obligation, duty or liability of the
Mortgagor or any Guarantor, whether hereunder, under any of the leases affecting the Premises, under any contract
relating to the Premises or otherwise, and the Mortgagor and any Guarantor shall and does hereby agree to indemnify
against and hold the Mortgagee harmless of and from: (i) any and all liability, loss or damage which the Mortgagee
may incur under or with respect to any portion of the Premises or under or by reason of its exercise of rights
hereunder and (ii) any and all claims and demands whatsoever which may be asserted against it by reason of any
alleged obligation or undertaking on its part to perform or discharge any of the terms, covenants or agreements
contained in any of the contracts, documents or instruments affecting any portion of the Premises or affecting any
rights of the Mortgagor thereto. The Mortgagee shall not have responsibility for the control, care, management or
repair of the Premises or be responsible or liable for any negligence in the management, operation, upkeep, repair or
control of the Premises resulting in loss or injury or death to any lessee, licensee, employee, stranger or other person.
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No liability shall be enforced or asserted against the Mortgagee in its exercise of the powers herein granted to it, and
* the Mortgagor and any Guarantor expressly waives and releases any such liability. Should the Mortgagee incur any
such liability, loss or damage under any of the leases affecting the Premises or under or by reason hereof, or in the
defense of any claims or demands, the Mortgagor and any Guarantor agrees to reimburse the Mortgagee immediately
upon demand for the full amount thereof, including costs, expenses and attorneys' fees.

42.  Consent and Approval. In any instance where the Mortgagee's consent or approval is required
hereunder, except and to the extent otherwise specifically provided, the granting or withholding of such consent or
approval shall be within the Mortgagee's absolute and sole discretion. Whenever in this Mortgage or as a matter of
law it is provided or held that the Mortgagee's consent or approval shall not be unreasonably withheld or the actions
of the Mortgagee shall be reasonable or not unreasonable, the remedy of the Mortgagor or any Guarantor in the event
it shall claim and establish that the Mortgagee has unreasonably withheld such consent or approval or has acted
unreasonably, shall be imited to injunction or declaratory judgment and in no event shall the Mortgagee be liable for
a money judgment.

43.  Definitions.
a. Mortgagor. The Person(s) defined as the Mortgagor in the first paragraph of this Mortgage.

b. Debt. With respect o tlie subject Person, all items of indebtedness, obligation or liability,
whether matured or unmatured, liquidzies] or unliquidated, direct or indirect, or joint or several, including:

1. All Obligations of such Person;

ii. All indebtedness in effect ‘guaranteed, directly or indirectly, in any manner, or
endorsed (other than for collection or deposit inhe ordinary course of business) or discounted with
recourse;

iii.  All indebtedness in effect guaranteed, clirect'y or indirectly through agreements,
contingent or otherwise: (1) to purchase such indebtedness, c. () to purchase, sell or lease (as lessee
or lessor) property, products, materials or supplies or to purchase or sell services, primarily for the
purpose of enabling the debtor to make payment of such indebtedness or to assure the owner of the
indebtedness against loss, or (3) to supply funds to or in any other manrcr invest in any Person;

iv.  All indebtedness secured (or for which the holder of such inZebtedness has a right,
contingent or otherwise, to be secured) by any mortgage, trust deed, deed of trust, pledge, lien,
security interest or other charge or encumbrance upon property owned or acquired subject thereto,
whether or not the liabilities secured thereby have been assumed.

c. Liabilities. Liabilities shall mean at all times all liabilities of the Mortgagor that would be
shown as such on a balance sheet of the Mortgagor prepared in accordance with GAAP.

d. Obligations. With respect to any Person, all of such Person's liabilities, obligations and
indebtedness to the Mortgagee of any and every kind and nature. Such Person's other liabilities and
obligations to the Mortgagee under this Mortgage, and such Person's liabilities and obligations to the Bank
under any other agreement, document or instrument, (including any guaranty of another Person's
Obligations), whether heretofore, now or hereafter owing, arising, due or payable by or from such Person to
the Bank, howsoever evidenced, created, incurred, acquired or owing, and whether joint, several, primary,
secondary, direct, contingent, fixed or otherwise.
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e. Person. Any individual, corporation, limited liability company, partnership, association,
joint-stock company, trust, unincorporated association, joint venture, court, governmental authority, or any
other similar entity.

f. Guarantor. Any Person who executes or has executed a written Guaranty of the Secured
Indebtedness in favor of the Mortgagee.

[signature page to follow]
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IN WITNESS WHEREOF, the Mortgagor has signed these presents the day and year first above written.

MORTGAGOR:

NOTICE ADDRESE FOR MORTGAGOR:

STATE OF ILLINOIS )
39S

COUNTY OF o/l )

The undersigned, a Notary Public.in and for said County, in the State aforesaid, DOES HEREBY CERTIFY
that Samy Hammad personally known to m¢ toibe the President of S.H. & Associates, Inc., an [llinois corporation,
and personally known to me to be the same persons whose names are subscribed to the foregoing instrument,
appeared before me this day in person and ackncw)zriged that in such capacity, they signed and delivered the said
instrument and caused the company seal to be affixe thereto, pursuant to authority given by the board of directors
of said company, as their free and voluntary act, and as the free and voluntary act of the company, for the uses and
purposes therein set forth.

<Y

GIVEN UNDER MY HAND and notarial seal on )/ £/ 2012

a2 eI,
U A e A e e A a b b b At

[
1 OFFICIAL SEAL :

RITA M BROWNE :
b NOTARY PUBLIC - STATE OF ILUINOIS 4
MY COMMISSION EXPIRES:07/15/14

My Commission Expircs: j’/i ge24 /
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EXHIBIT A

Legal Description

UNIT 15-A, TOGETHER WITH ITS UNDIVIDED PERCENTAGE INTEREST IN THE COMMON ELEMENTS
IN THE TUXEDO PARK CONDOMINIUM, AS DELINEATED IN THE DECLARATION RECORDED JUNE
27,1997 AS DOCUMENT NUMBER 97465251, AS AMENDED FROM TIME TO TIME, IN THE NORTHEAST
Y4 OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 9, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

Common Address: 255 W. Superior, Unit A, Chicago, IL (g0, 5 V(
Permanent Index Nusber: 17-09-207-006-1009

LOT 378 IN SCOTTSDALE’S SECOND ADDITION, A SUBDIVISION OF LOTS 1 AND 2 (EXCEPT THE
WEST 33 FEET OF SAID LOTS 1 AND 2) OF SUBDIVISION MADE BY LEROY COOK AND OTHERS OF
LOT 4 AND ASSESSOR’S DiVisiON OF SECTION 34, TOWNSHIP 38 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, AS PER PLAT RECORDED NOVEMBER 7, 1902, IN COOK COUNTY,
ILLINOIS.

Common Address: 8356 S. Kilbourn Avenae; Chicago, IL Bdo § e
Permanent Index Number: 19-34-329-037-00u¢
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