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When recorded this instrument should be
returned to:

First American Title Insurance Company
National Commercial Services

30 North LaSalle Street, Suite 2700
Chicago, Illinois 60602

Attention: Kina Johnson

This instrument was drafted by:

Richard H. Mazsopust
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3300 Plaza VII

45 South Seventh Strect
Minneapolis, Minnesota 53402-1609
(612) 607-7000

Loan No. 10-0022560
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MORTGAGE
AND
SECURITY AGREEMENT
AND
FIXTURE FINANCING STATEMENT

THIS MORTGAGE AND SECURITY AGREEMENT AND FIXTURE FINANCING
STATEMENT (“Mortgage”) is made and delivered as of May "%¢4%, 2012, by 11440
ADDISON LLC, an Illinois limited liability company (collectively, if more than one,
“Mortgago:”), having a mailing address of c/o Brennan Investment Group LLC, 2340 River
Road, Suite 510, Des Plaines, Illinois 60018, Attention: Scott D. McKibben, for the benefit of
THRIVENT" FIIANCIAL FOR LUTHERANS, a Wisconsin corporation (“Mortgagee™),
having a mailing 2ddress of: 625 Fourth Avenue South, Minneapolis, Minnesota 55415,
Attention: Loan Adaxnistration - Mortgage and Real Estate Investments.

WITNESSETH:

WHEREAS, Mortgagor 1s_indebted to Mortgagee, as evidenced by that certain
Promissory Note (“Note”) of ever| date herewith, in the original principal sum of Two Million
Two Hundred Twenty-Five Thousard 'and 00/100 Dollars ($2,225,000.00) (“Loan™), both
principal and interest of the Note being hay able at the office of Mortgagee as more specifically
set forth therein.

WHEREAS, Mortgagor and Mortgagee desitz and intend that the Note be secured by:
(1) this Mortgage; (2) an Assignment of Leases and Ferts from Mortgagor, as assignor, in favor
of Mortgagee, as assignee, of even date herewith; (3) Yipancing Statements; and (4) other and
sundry documents and agreements. This Mortgage and‘ali nther documents and agreements
given as security for the Note are referred to collectively asthe “Loan Documents” and
singularly as a “Loan Document”.

NOW, THEREFORE, in consideration of and as security for a the sums advanced to
Mortgagor under the Note, in hand paid by Mortgagee, the receipt and sufficiency of which is
hereby acknowledged, and to secure the payment of the principal, interest, aud preratum, if any,
on the Note, the terms and conditions of which are incorporated herein by reference 2nd made a
part hereof, together with any extensions or renewals thereof, due and payable with interest
thereon as provided therein, the balance of said principal sum together with interest thereon
being due and payable in any event on June 1, 2017 (“Maturity Date™), (b) all sums advaaced
in protecting the en of this Mortgage, (i) in payment of taxes on the “Premises” (as that term is
hereinafter defined), (ii) in payment of insurance premiums covering improvements thereon, (iii)
in payment of principal and interest on prior liens, (iv) in payment of waste protection, (v) in
payment of expenses and actual attorneys’ fees herein provided for and (vi) for all other sums
advanced for any other purpose authorized herein (the Note and all such sums, together with
interest thereon, being hereinafter collectively referred to as the “Indebtedness”), and (c) to
secure the performance by Mortgagor of each and every term, covenant, agreement and
condition contained in the Note and the Loan Documents, Mortgagor does hereby MORTGAGE,
GRANT, BARGAIN, SELL AND CONVEY unto Mortgagee, its successors and assigns,

Loan No. 10-0022560
4775/768; 5/29/12
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forever, AND GRANTS TO MORTGAGEE A SECURITY INTEREST IN the following
properties to secure payment of the Indebtedness (all of the following being hereafter
collectively referred to as the “Premises”):;

GRANTING CLAUSES

A, Real Property. All the tracts or parcels of real property lying and being in the
County of Cook, State or Commonwealth of IHinois all as more fully described in Exhibit “A”
attached hereto and which is hereby incorporated into this Mortgage by reference (“Real
Property™) together with all the estates and rights in and to the Real Property, and in and to
lands lying i streets, alleys and roads or gores of land adjoining the Real Property, all minerals,
oil, gas and ‘otiier hydrocarbon substances on, in and under the Real Property, as well as all
development righes, air rights, water, water rights, water stock, mineral or oil rights, rents,
revenues, bonus mcney, royalties, rights and benefits accruing to Mortgagor under all present
and future oil, gas and ‘miueral leases on all parts of the Real Property, parking rights and general
intangibles relating to, gruerated from, arising out of or incidental to the Real Property, its
ownership, development or uie 7nd together with any further or greater estates or interests in any
of the foregoing which Mortgagor may now own or be possessed of or in any way hereafter
acquire or be possessed of.

B. Improvements, Fixtures, Fynipment and Personal Property. All buildings,'

structures, improvements, fixtures and annexations, access rights, easements, rights of way or
use, servitudes, licenses, tenements, hereditame:its aad appurtenances now or hereafter belonging
or pertaining to the Real Property and all proceeds and products derived therefrom whether now
owned or hereafter acquired; and all equipment (includipg Mortgagor’s interest in any lease of
such equipment), fixtures, improvements, building supplics «nd materials and personal property
owned by Mortgagor now or hereafter attached to, located in, placed in or necessary to the use,
operation or maintenance of the improvements on the Real Property including, but without being
limited to, all machinery, fittings, fixtures, apparatus, equipnieat or articles used to supply
heating, gas, electricity, air conditioning, water, light, waste dispnsnl, power, refrigeration,
ventilation, and fire and sprinkler protection, as well as all elevators, escaiaiors, overhead cranes,
hoists and assists, and the like, and all fumnishings, supplies, draperies, meintenance and repair
equipment, window and structural cleaning rigs and equipment, floor coveriigs, appliances,
screens, storm windows, blinds, awnings, shrubbery and plants, stoves, TanLes, ovens,
refrigerators, air conditioners, dishwashers, clothes dryers, washing machines, disrosals and
compactors (it being understood that the enumeration of specific articles of property sial'in no
way be held to exclude items of property not specifically enumerated), as well as rencwals,
replacements, proceeds, additions, accessories, increases, parts, fittings, insurance payments,
awards and substitutes thereof, together with all interest of Mortgagor in any such items hereafter
acquired, and all personal property which by the terms of any lease shall become the property of
Mortgagor at the termination of such lease, all of which personal property mentioned herein shall
be deemed fixtures and accessory to the freehold and a part of the realty and not severable in
whole or in part without material injury to the Premises, but excluding therefrom the removable
personal property owned by tenants in the Premises.

Loan No. 10-0022560
47751768, 5/29/12

AL BB, P



1216318058 Page: 7 of 53

UNOFFICIAL COPY

C. Rents, Leases and Profits. All rents, issues, income, revenue, receipts, fees, and
profits now due or which may hereafter become due under or by virtue of and together with all
right, title and interest of Mortgagor in and to any lease, license, sublease, contract or other kind
of occupancy agreement, whether written or verbal, for the use or occupancy of the Premises or
any part thereof together with all security therefor and all monies payable thereunder, including,
without limitation, tenant security deposits, and all books and records which contain information
perlaining to payments made thereunder and security therefor, subject, however, to the
conditional permission herein given to Mortgagor to collect the rents, income and other normal
income benefits arising under any agreements, Mortgagee shall have the right, not as a
limitation i condition hereof but as a personal covenant available only to Mortgagee, at any
time and irofL time to time, to notify any lessee of the rights of Mortgagee hereunder.

Together wifa all right, title and interest of Mortgagor in and to any and all contracts for
sale and purchase of al. or any part of the property described in these Granting Clauses A, B and
C hereof, and any dowr payments, earnest money deposits or other sums paid or deposited in
connection therewith.

D. Judgments, Condemnation Awards, Insurance Proceeds, and Other Rights. All
awards, compensation or seftlement proceeds made by any governmentsl or other lawful
authorities for the threatened or actua’ tuking or damaging by eminent domain of the whole or
any part of the Premises, including any aw=cs for a temporary taking, change of grade of streets
or taking of access, together with all insuran:e proceeds resulting from a casualty to any portion
of the Premises; all rights and interests of Mortgagor against others, including adj oining property
owners, arising out of damage to the Premises includirg damage due to environmental injury or
release of hazardous substances.

E. Licenses, Permits, Equipment Leases and Service Agreements. All right, title and
interest of Mortgagor in and to any licenses, permits, regalaiory approvals, government

authorizations, franchise agreements and equipment or chattel 'éases, service contracts or
agreements, tradenames, any and all other intangibles, including gensral intangibles, and all
proceeds therefrom, arising from, issued in connection with or in any vay related to the use,
occupancy, operation, maintenance or security of the Premises, together with all replacements,
additions, substitutions and renewals thereof, which may be assigned pursuant o sgreement or
law.

F. Proceeds. All sale proceeds, refinancing proceeds or other proceeds, mchiding
deposits and down payments derived from or relating to the Premises described in Granting
Clauses A through E herein.

TO HAVE AND TO HOLD THE SAME, together with the possession, right of
possession of the Premises, and with full POWER OF SALE, unto Mortgagee, its successors and
assigns, forever.

PROVIDED NEVERTHELESS, that if Mortgagor, Mortgagor’s heirs, administrators,
personal representatives, successors or assigns, shall pay to Mortgagee, its successors or assigns,
the full amount of the Indebtedness as and when due, and shall keep and perform all of the

Loan No. 10-0022560)
4775/768; 5/29/12
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covenants and agreements herein contained, then this Mortgage shall become null and void, and
shall be released at Mortgagor’s expense, otherwise this Mortgage to remain in full force and

effect.

ARTICLE 1.
GENERAL REPRESENTATIONS AND WARRANTIES

Section 1.1  Representations and Warranties.

Morfgagor represents and warrants to Mortgagee, its successors and assigns, that, as of
the date hereol;

(2)

(b)

(c)

GY

(¢)

®H

Mortoagor, for Mortgagor, Mortgagor’s administrators, personal representatives,
sdceersars and assigns, covenants with Mortgagee, its successors and assigns, that
Mortgagor.ds lawfully seized of the Premises and has good right to sell and
convey the same.

The Premises aie free from all encumbrances except as may be set forth in
Schedule B of that ¢értain ALTA Mortgagee’s Policy of Title Insurance issued to
Mortgagee by First Awiican Title Insurance Company and insuring the first lien
position of this Mortgage /“Permitted Encumbrances™).

Mortgagee, its successors and -assigns, shall quietly enjoy and possess the
Premises.

Mortgagor, its successors and assigns, wi'i WARRANT AND DEFEND the title
to the same against all lawful claims not specifically excepted in this Mortgage.
As used herein the words “successors and assiens” shall also be deemed to
include the heirs, representatives, administrators and executors of any natural
person who is a party to this Mortgage.

Mortgagor is duly organized, validly existing and in good starding under the laws
of the State or Commonwealth of its organization, is duly quaiiied to do business
in all states in which it is required to be so qualified, and has al! recuisite power
and authority to enter into this Mortgage and to perform its obligaiiors kereunder;
the execution, delivery and performance of this Mortgage by Mortgagei kas been
duly and validly authorized; and all requisite action has been taken by Mozigagor
to make this Mortgage valid and binding upon Mortgagor, enforceable in
accordance with its terms.

Neither the execution and delivery of this Mortgage nor the performance of the
provisions of the agreements herein contained on the part of Mortgagor will
contravene, violate or constitute a default under the organizational and other
governing instruments of such Mortgagor or result in the breach of any term or
provision of, or conflict with or constitute a default under or result in the
acceleration of any obligation under any agreement, indenture, loan or credit
agreement or other instrument to which Mortgagor or the Premises is subject or

Loan No. 10-0022560
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result in the violation of any law, rule, regulation, order, judgment or decree to
which Mortgagor or the Premises is subject.

There are no (i) bankruptcy proceedings involving Mortgagor; (i) dissolution
proceedings involving Mortgagor; (iii) unsatisfied judgments of record against
Mortgagor; or (iv) tax liens filed against Mortgagor.

The Loan Documents have been duly executed and delivered by Mortgagor and
constitute the legal, valid and binding obligations of Mortgagor, enforceable in
accordance with their terms, except as to enforcement of remedies, as may be
limited by bankruptcy, insolvency or similar laws affecting generally the
coforcement of creditor’s remedies.

Theroare no judgments, suits, actions or proceedings at law or in equity or by or
before <nv governmental instrumentality or agency now pending against or, to the
best of Moitzagor’s knowledge, threatened against Mortgagor or its properties, or
both, nor has =y judgment, decree or order been issued against Mortgagor or its
properties, or botli, which would have a material adverse effect on the Premises or
the financial condition cf Mortgagor or Mortgagor’s properties.

No consent or approval of »ny regulatory authority having jurisdiction over
Mortgagor is necessary orr:juired by law as a prerequisite to the execution,
delivery and performance of the terms of the Loan Documents,

Any and all balance sheets, net woilh statements and other financial statements
and data which have heretofore beer” piven to Mortgagee with respect to
Mortgagor fairly and accurately represent t'ie financial condition of Mortgagor as
of the date thereof, and, since the effective date ofzuch materials, there has been
no material adverse change in the financial condiiion of Mortgagor.

Mortgagor is not, as of the date hereof, in default i flie payment of any of
Mortgagor’s obligations.

The Premises are free from any mechanics’ or materialmen’s liers or claims.
There has been no labor or materials furnished to the Premises that n:s not been
paid for in full.

Mortgagor has no notice, information or knowledge of any change contemplated
in any applicable law, ordinance, regulation or restriction, or any judicial,
administrative, governmental or quasi-governmental action, or any action by
adjacent land owners, or natural or artificial condition existing upon the Premises
which would limit, restrict or prevent the contemplated or intended use and
purpose of the Premises.

There is no pending condemnation or similar proceeding affecting the Premises,

or any portion thereof nor, to the best knowledge of Mortgagor, is any such action
being presently contemplated.

Loan No. 10-0022560

4775/768; 5/29/12
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No part of the Premises is being used or will be used principally, or at all, for
agticultural or farming purposes.

The Premises is undamaged by fire, windstorm or other casualty.

Neither Mortgagor nor any affiliated entity has been the subject of foreclosure or
insolvency proceedings.

Mortgagor is not presently insolvent, and the execution and delivery of the Loan
Documents will not render Mortgagor insolvent, As used herein, the word
“insolvent” means that the sum total of all of an entity’s liabilities (whether
ssoured or unsecured, contingent or fixed, or liquidated or unliquidated) is in
carcss of the value of all of such entity’s non-exempt assets, i.e., all of the assets
of e entity that are available to satisfy claims of creditors.

After the execution and delivery of the Loan Documents, Mortgagor shall have
sufficient worling capital, including cash flow from the Premises or other
sources, not oriv'1o adequately maintain the Premises, but also to pay all of
Mortgagor’s outstanding debts as they become due.

Mortgagor is neither an “Zmplayee benefit plan” as defined under ERISA nor a
“plan” as defined in Secticzr 4975(e)(1) of the Internal Revenue Code, and the
Premises do not constitute “plan asszts” within the meaning of the Department of
Labor Regulation Section 2510.3-101-

Neither Mortgagor nor any member o7 viortgagor is or will become a Person
described by Section 1 of The Anfi-Terrcrism Executive Order 13,224 of
September 23, 2001 blocking property and prohibiting transactions with Persons
who commit, threaten to commit, or support \errorsm, 66 Fed. Reg. 49,049
(2001), or described in any rule or regulation implererting the same and, to the
best knowledge and belief of the Mortgagor after due’and adequate diligence,
neither Mortgagor nor any member of Mortgagor engages or will engage in any
dealings or transactions, or be otherwise associated with, any'cuch Persons.

Mortgagor and all members of Mortgagor are in compliance, and wili-temain in
compliance, with the Uniting and Strengthening America by ~Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001
(USA Patriot Act).

To Mortgagor’s knowledge, Mortgagor has complied with all requirements of the
Americans with Disabilities Act, 42 U.S.C. Sections 12101-12213, as the same
may be amended from time to time, with respect to the Premises.

To Mortgagor’s knowledge, the Premises complies with all zoning ordinances,
energy and environmental codes, building and use restrictions and codes, and any
requirements with respect to licenses, permits and agreements necessary for the
lawful use and operation of the Premises.

Loan No. 10-0022560

47751768, 5/29/12
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(z)  To Mortgagor’s knowledge, the heating, electrical, sanitary sewer plumbing,
storm sewer plumbing, potable water plumbing and other building equipment,
fixtures and fittings are in good condition and working order, are adequate in
quantity and quality for normal and usual use, and are fit for the purposes
intended and the use contemplated.

Section 1.2 Continuing Obligation.

Mortgagor further warrants and represents that all statements made hereunder are true
and correct and that all financial statements, data and other information provided to Morigagee
by Mortgage: relating to or provided in connection with this transaction have not and do not
contain any statement which, at the time and in the light of the circumstances under which it was
made, would beTize or misleading with respect to any material fact, or would omit any material
fact necessary in urie) to make any such statement contained therein not false or misleading in
any material respect, 210 since such statement, data or information was provided there has been
no material change theieto-or to the condition of Mortgagor. Should Mortgagor subsequently
obtain knowledge that such répresentation was or is untrue, Mortgagor shall immediately notify
Mortgagee as to the untrue nature of said representation and agrees to take such action as may be
necessary to cause such representa‘ion .o become true.

ARTICLE 2.
COVENANTS AND AGREEMENTS

Mortgagor further covenants and agrees for ihe benefit of Mortgagee, its successors and
assigns, as follows:

Section2.1  Payment of Indebtedness: Observarce of Covenants.

Mortgagor will duly and punctually pay each and ‘every installment of principal,
premium, if any, and interest on the Note, all deposits requiced herein, and all other
Indebtedness, as and when the same shall become due, and shall duly a:d punctually perform
and observe all of the covenants, agreements and provisions contained lerein, in the Note and
any other Loan Documents, as such instrument may be amended, modified, restated and in effect
from time to time.

Section 2.2  Maintenance: Repairs.

Mortgagor agrees that it will keep and maintain the Premises, or cause the Premises to be
kept and maintained, in good condition, repair and operating condition free from any waste or
misuse, and will comply with all requirements of law, municipal ordinances and regulations,
restrictions and covenants affecting the Premises and their use, and will promptly repair or
restore any buildings, improvements or structures now or hereafter on the Premises, which may
become damaged or destroyed, to their condition prior to any such damage or destruction.
Mortgagor further agrees that without the prior written consent of Mortgagee, it will not remove
or expand any improvements on the Premises, erect any new improvements or make any material
alterations in any improvements which will alter the basic structure, adversely affect the market

1.oan No. 10-0022360
A775/768; 5/29/12
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value or change the existing architectural character of the Premises, and agrees that any other
buildings, structures and improvements now or hereafter constructed on or in the Premises or
repairs made to the Premises shall be completed in a good and workmanlike manner, in
accordance with all applicable governmental laws, regulations, requirements and permits and in
accordance with plans and specifications previously delivered to, and approved in advance and in
writing by Mortgagee. Mortgagor agrees not to acquiesce in any rezoning classification,
modification or restriction affecting the Premises without the written consent of Mortgagee.
Mortgagor agrees that it will not abandon or vacate the Premises. Mortgagor agrees that it will
provide, improve, grade, surface and thereafter maintain, clean, repair and adequately light all
parking areaz within the Premises, together with any sidewalks, aisles, streets, driveways and
curb cuts and mufficient paved areas for ingress and right-of-way to and from the adjacent public
thoroughfare necessary or desirable for the use thereof and maintain all landscaping thereon.

Section 2.3 (- 2ayment of Operating Costs; Liens; and Other Indebtedness.

Mortgagor agrees tiat it will, or will cause the occupant of the Premises to, pay all
operating costs and expenses of the Premises; keep the Premises free from mechanics’ liens,
materialmen’s liens, judgmen! liens and other liens, executions, attachments or levies
(hereinafter collectively referred’ to ‘as “Liens”); and will pay when due all permitied
indebtedness which may be secured by a mortgage, lien or charge on the Premises, whether prior
to, subordinate to or of equal priority With-the lien hereof, and upon request will exhibit to
Mortgagee satisfactory evidence of such pay nent and discharge.

Section 2.4  Payment of Impositions.

Mortgagor will pay when due and before any penzlty or interest attaches because of
delinquency in payment, all taxes, installments of assessments, water charges, sewer charges,
and other fees, taxes, charges and assessments of every kind and uature whatsoever assessed or
charged against or constituting a lien on the Premises or any interest therein or the Indebtedness
(heremafter collectively referred to as the “Impositions™); and wiil voon demand furnish to
Mortgagee proof of the payment of any such Impositions. In the event“f a court decree or an
enactment after the date hereof by any legislative authority of any law imposing upon a
mortgagee the payment of the whole or any part of the Impositions herein requirsd to be paid by
Mortgagor, or changing in any way the laws relating to the taxation of mo:tgaugss or debts
secured by morigages or a mortgagee’s interest in mortgaged premises, so as to izapose such
Imposition on Mortgagee or on the interest of Mortgagee in the Premises, then, in‘anv such
event, Mortgagor shall bear and pay the full amount of such Imposition, provided that if any
reason payment by Mortgagor of any such Imposition would be unlawful, or if the payment
thereof would constitute usury or render the Indebtedness wholly or partially usurious,
Mortgagee, at its option, may declare the whole sum secured by this Mortgage with interest
thereon to be immediately due and payable, without payment of a Reinvestment Charge (as such
terms are defined in the Note and hereinafier referred to as the “Reinvestment Charge”), or
Mortgagee, at its option, may pay that amount or portion of such Imposition as renders the
Indebtedness unlawful or vsurious, in which event Mortgagor shall concurrently therewith pay
the remaining lawful and non-usurious portion or balance of said Imposition.

Loan No. 10-0022560
4775/768; 5/29/12




1216318038 Page: 13 of 33

UNOFFICIAL COPY

Section 2,5  Contest of Liens and Impositions.

Mortgagor shall have the right to contest in good faith the validity or amount of any
Imposition or lien arising from any work performed at or materials furnished to the Premises
which right, however, is conditional upon (i) such contest having the effect of preventing the
collection of the tax, assessment or lien so contested and the sale or forfeiture of the Premises or
any part thereof or interest therein to satisfy the same, (i) Mortgagor giving Mortgagee written
notice of its intention to contest the same in a timely manner, 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 fo any contested mechanic’s lien claim,
shall mean within thirty (30) days after Mortgagor receives actual notice of the filing thereof,
(it) Mortgagor-making and thereafter maintaining with Mortgagee or such other depository as
Mortgagee may d'sgnate, a deposit of cash (or United States government securities, in discount
form, or other secirity as may, in Mortgagee’s sole discretion, be acceptable to Mortgagee, and
in either case having & present value equal to the amount herein specified) in an amount no less
than one hundred fifty pe'zent (150%) of the amount which, in Mortgagee’s reasonable opinion,
determined from time to time, shall be sufficient to pay in full such contested fax, assessment or
lien and penalties, costs and iaterest that may become due thereon in the event of a final
determination thereof adverse to I4origagor or in the event Mortgagor fails to prosecute such
contest as herein required, or in lieu thereof, Mortgagor providing to Mortgagee title insurance
over such matters in form and substance re=ssnably acceptable to Mortgagee, and (iv) Mortgagor
diligently prosecuting such contest by appropriate legal proceedings. In the event Mortgagor
shall fail to prosecute such contest with reasor.able diligence or shall fail to maintain sufficient
funds, or other security as aforesaid, on deposit as hersinabove provided, Mortgagee may, at its
option, liquidate the securities deposited with Mortgaze=, and apply the proceeds thereof and
other monies deposited with Mortgagee in payment of, or.oraccount of, such taxes, assessments,
or liens or any portion thereof then unpaid, including the payment of all penalties and interest
thereon.

Section 2.6 Protection of Security.

Mortgagor agrees to promptly notify Mortgagee of and appear in aid defend any suit,
action or proceeding that affects the value of the Premises, the Indebtedness oi-the rights or
interest of Mortgagee hereunder. Mortgagee may elect to appear in or defend any.cooa action or
proceeding and Mortgagor agrees to indemnify and reimburse Mortgagee from any nd all loss,
damage, expense or cost arising out of or incurred in connection with any such suit, action or
proceeding, including costs of evidence of title and actual attorneys’ fees.

Section 2.7  Annual Statements.

Within one hundred twenty (120) days after the end of each of its fiscal years during the
term of this Mortgage, Mortgagor will furnish to Mortgagee (a) annual financial statements of
Mortgagor, including a balance sheet and income statement, and (b) annual operating staternents
of the Premises, which shall include at least gross income itemized as to source, operating
expenses (itemized), depreciation charges, and net income before and after federal income taxes
and such additional information as Mortgagee may from time to time request. The financial

Loan No. 10-0022560
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statements of Mortgagor and the operating statements of the Premises shall be prepared and
certified personally by the Mortgagor (or at Mortgagee’s option by a certified public accountant),
shall be satisfactory in form and content to Mortgagee and shall be at the expense of Mortgagor.
Mortgagor covenants that it shall keep true and accurate records of the operation of the Premises.
All of the above required statements shall be prepared in adequate detail and shall conform to
accounting principles consistently applied. In the event the Premises are conveyed to a corporate
entity pursuant to the terms of Section 2.9 below, such entity shall submit annual financial
statements of the corporation and any supplemental schedules provided stockholders or officers,
certified by an officer of the corporation, in addition to the operating statements described above.
In the even* that the Premises are conveyed to an individual pursuant to the terms of Section 2.9
below, such individual shall submit annual statements certified by each individual or by an
independent cestified public accountant in good standing and shall include a balance sheet and a
profit and loss statement in addition to the operating statements described above. In the event
that the Premises skail be conveyed to a partnership, a trust or another limited liability company
in accordance with tlie «erms of Section 2.9 below, the partnership, the trust or the limited
liability company shall submit annual reports certified by an authorized partner, trustee or
member in addition to the opzredng statements described above. In the event Mortgagor fails to
furnish any of the above statements Mortgagee may cause an audit to be made of the respective
books and records at the sole cosv.and expense of Mortgagor. Mortgagee also shall have the
right to examine at their place of satekeaping all books, accounts and records relating to the
operation of the Premises and make ctpies thereof or extracts therefrom and to discuss the
affairs, finances or accounts with the Principri{s) (as such term is hereinafter defined) and
employees of Mortgagor and its independert accountants. Said examination shall be at
Mortgagee’s expense unless Mortgagor’s staterents are found to contain significant
discrepancies, in which case the examination shall be-at‘Mortgagor’s expense. Mortgagor shall
also furnish a rent roll of all tenants having leases on-{h¢ Premises, certified by Mortgagor,
together with the rent schedules, expiration dates, and optiozs to extend for such tenants, on an
annual basis along with the operating statements provided for @bove or at such other times as
requested by Mortgagee.

Section 2.8  Additional Assurances.

Mortgagor agrees, and hereby authorizes Mortgagee to file on its behalf apon request by
Mortgagee to execute and deliver further instruments, financing statements and/e{ ~ontinuation
statements under the Uniform Commercial Code, as defined in Section 4.1 below, and assurances
and will do such further acts as may be necessary or proper to carry out more effectivelv the
purposes of this Mortgage and without limiting the foregoing, to make subject to the lien hereof
any property agreed to be subjected hereto or covered by the granting clause hereof, or intended
so to be. Mortgagor agrees to pay any recording fees, filing fees, stamp taxes or other charges
arising out of or incident to the filing, the issuance and delivery of the Note, the filing or
recording of this Morigage or the delivery and recording of such further assurances and
instruments as may be required pursuant to the terms of this Section.

Loan No. 10-0022560
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Section 2.9  Due on Sale or Mortgaging, etc.

In the event that without the written consent of Mortgagee being first obtained:
(a) Mortgagor sells, conveys, transfers, further mortgages, changes the form of ownership, or
encumbers or disposes of the Premises, or any part thereof, or any interest therein, or agrees to
do so either directly or indirectly; or (b) any ownership or beneficial interest in Mortgagor is
sold, conveyed, transferred, pledged or encumbered or there is an agreement to do so either
directly or indirectly; or (¢) any ownership or beneficial interest in any entity which has an
ownership interest in the Mortgagor is sold, conveyed, transferred, pledged or encumbered or
there is an agreement to do so; whether any such event described in (a), (b), or (c) above is-
voluntary, Livaluntary or by operation of law, either directly or indirectly, then at Mortgagee’s
sole option, Mot'gagee may declare the Indebtedness immediately due and payable in full and
call for payment 4t the same at once, together with the Reinvestment Charge then in effect under
the terms of the Note,

In the event Mo'tgagor shall request the consent of Mortgagee to any transfer in
accordance with this Section 2.%, Mortgagor shall deliver a written request to Mortgagee together
with complete information regarding such conveyance or encumbrance (including complete
information concerning the persor or entity to acquire the interest conveyed). Mortgagee shall
be allowed thirty (30) days after receipt of all requested information for evaluation of such
request. In the event that such request is nutapproved within such thirty (30) day period, it shall
be deemed not approved. Morigagee may charge an administrative fee to process any such sale,
conveyance, transfer, mortgage or other encimbiance. Approval may be conditioned upon
payment of a transfer fec and such modifications of the loan terms, interest rate, and maturity
date as determined by Mortgagee in its sole discretién” Consent as to any one transaction shall
not be deemed to be a waiver of the right to require conser 1o future or successive transactions.

If the Premises should be transferred to a partnership; 0, a trust, to a privately held
corporation or to another limited liability company pursuant tc-the terms of this Section 2.9
during the term of this Mortgage, thereafter a subsequent transfer oy a nartnership interest, a
beneficial interest, a corporate stock interest or a member interest in eiths# ths successor entity or
in any entity which holds an ownership interest in such successor entit’ 'shall constitute a
conveyance for purposes of this Section 2.9, and the consent of Mortgagee shall b& squired,

Notwithstanding the above restrictions, and provided no default or Event of [*afault (as
such term is hereinafter defined) has occurred and is continuing hereunder:

{(a)  Mortgagee shall not withhold consent to a one-time transfer of the Premises at
any time and will not require modification of the interest rate or maturity date
stated in the Note, provided all of the following conditions have been met:

6y The transfer shall be to a reputable and competent transferee who, together
with any new guarantors required by Mortgagee, Mortgagee determines,
in its sole judgment and discretion:

A, has experience in the business of owning commercial real estate of

Loan No. 10-00223560
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similar type, size and quality to the Premises and has a favorable
reputation with respect to such business; and

B. has experience or has retained a property management company
with experience in the management of similar projects which is
acceptable to Mortgagee; and

C. along with proposed new guarantor(s), has the necessary
creditworthiness and will assume all of Mortgagor’s obligations
under the Loan Documents including, without limitation, the
Environmental Indemnity Agreement executed by Mortgagor and
Michael W. Brennan and Scoft D. McKibben (collectively the
“Guarantors”) in favor of Mortgagee dated of even date herewith
(the “Environmental Indemnity”).

Tae rroposed purchaser and any new guarantors required by Mortgagee
must assvme and agree to perform all obligations under the Note, this
Mortgage, the Assignment of Leases, the Environmental Indemnity and all
other Loan Ilocuments pursuant to an assumption agreement and all other
agreements, acreptable to Mortgagee. All new guarantors required by
Mortgagee must agree to execute an environmental indemnity and a
guaranty in the forms o1 those executed by the Guarantors,

Mortgagor shall remain liable for payment of all sums due under the Note
and performance of all other terms and conditions of the Note, this
Mortgage, the Assignment of Leascs. the Environmental Indemnity and
any other Loan Documents, provided sach payment or performance relates
to actions first taken or events first occviiing prior to the date that the
Premises is transferred, and Mortgagor ‘shall’ execute such agreements
acknowledging such continued liability as Mortgagee shall require.
Mortgagor shall be released with respect to all payment and performance
obligations to the extent that such obligations relaie t5 actions first taken
or events first occurring on or after the date that thc. Premises is
transferred. The Guarantors shall remain liable for all ¢hlizztions under
the terms of the Environmental Indemnity and that certain Guziaaty dated
of even date herewith (the “Guaranty”) in favor of Mortgagée provided
such payment or performance relates to actions first taken or events first
occurring prior to the date that the Premises is transferred, and each shall
execute such agreements acknowledging such continued liability as
Mortgagee shall require. Guarantors shall be released with respect to all
payment and performance obligations to the extent that such obligations
relate to actions first taken or events first occurring on or after the date that
the Premises is transferred.

Loan No. 10-0022560
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(iv)

)

(vi)

(vii)

(vii)

(ix)

(x)

4715/768; 5/29/12

Mortgagee shall have received a transfer-fee equal to one percent (1%) of
the outstanding principal balance of the Note at the time such request for
transfer is approved by Mortgagee.

The purchaser must acknowledge that future transfers and encumbrances
will be subject to Mortgagee’s approval, which may, at Mortgagee’s sole
discretion, be withheld or be conditioned upon payment of a fee and/or
modification of the terms of the Note and/or the other Loan Documents.

At the time of the transfer the then owtstanding principal balance of the
Note, shall not exceed seventy-five percent (75%) of the then current
appraised value of the Premises (exclusive of chattels) as determined by
Mortgagee in its sole discretion.

Notice of such transfer together with such documentation regarding the
trarsfor and the assuming party and any new guarantors as Mortgagee
shall rejuest shall be given to Mortgagee at least thirty (30) days prior to
such transier,

Mortgagor shail pay all actual fees and expenses incurred by Mortgagee in
connection with (‘reviewing and processing the proposed transfer,
including, without i iiation, all legal, recording and title insurance fees
and expenses and the fecs of any broker. Mortgagor acknowledges and
agrees that Mortgagor shall e liable to Mortgagee for such fees and
expenses regardless of whether the proposed transfer actually occurs, and
such liability shall be secured by this Mortgage and shall bear interest at
the “Default Rate” (as such term 1s'd<fined under the terms of the Note),
from the date incurred by Mortgagee until j7aid.

Mortgagor, the proposed purchaser and any rew guarantors shall O
execute, deliver and record (when necessars’y such amendments,
supplements, corrections and replacements to the Loan Documents as
Mortgagee may require, (2) deliver such searctics snd surveys as
Mortgagee may require, and (3) deliver such endorsements to Mortgagee’s
title insurance policy as Mortgagee may require including 2 downdate
endorsement to the title insurance policy insuring (A) the first lie’s pasition
of this Mortgage, subject to no liens or encumbrances other that taose
shown in the original title insurance policy and cwrent taxes not yet due
and payable, and (B) the fact that the transferee person or entity is the fee
owner of the Premises.

Mortgagor, the transferee and any new guarantors shall have satisfied all
other requirements as Mortgagee shall reasonably require for providing its
consent to such transfers.

Loan No. 10-0022560
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The rights described in this Subsection 2.9 (a) shall be available only with respect
to a single transfer by the original Mortgagor and not with respect to subsequent
transfers. (A ftransfer in accordance with such one-time right is hereinafter
referred to as a “One-Time Third Party Transfer”.) The right to make a One-
Time Third Party Transfer by the original Mortgagor may be exercised only with
Mortgagee’s prior approval of the matters that require its approval, or as to which
it is required to be satisfied, as provided above.

Morigagee shall not withhold consent, which consent shall not be unreasonably
withheld, to transfers of ownership or beneficial interests in Mortgagor made by
an individual owner existing as of the date hereof (A) for estate or tax planning
purposes or (B) due to the death or incapacity of any individual owner existing as
orane date of this Mortgage, to (1) family members of such individual owner, (2)
trust; for the benefit of such family members, (3) other owners of Mortgagor, or
(4) business entities wholly owned and controlled by the individual transferor or
by any of tlie permitted transferees described in subssctions 1, 2 and 3 above,
provided in each tace the following conditions have been met:

(i)  Mortgagor saall remain liable for all sums owing to Mortgagee under the
Note and all svm< due under the terms of this Mortgage and under the
Environmental Incer.rity and Mortgagor shall execute such reaffirmations
of such obligations as Mortoagee shall require.

(i)  Guarantors shall remain Lialie for all obligations under the terms of the
Guaranty and the Environmen’al Indemnity and Guarantors shall execute
such reaffirmations of such obligatinnz as Mortgagee shall require.

(itf)  Notice of each such transfer together with such documentation regarding
the transfer and the transferee person or entitvas Mortgagee shall request
shall be given to Mortgagee at least thirty (30)deys prior to such transfer.

{iv)  Mortgagor shall pay all out-of-pocket costs and expenses incurred by
Mortgagee or Mortgagee’s servicing agent in conneciion vrith reviewing
and processing such transfer, including Mortgagee’s actucl gtomeys’ fees
(in-house and outside counsel), and the fees of any broker.

(v)  Mortgagor shall pay a review fee to Mortgagee in the amount 57 One
Thousand and 00/100 Dollars ($1,000.00) to cover Mortgagee’s time for
such review and preparation of documents associated with each such
transfer.

(vi)  Mortgagor and the transferee shall have satisfied all other requirements of
Mortgagee for providing its consent to such transfers,

Loan No. 10-0022560
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Section 2.10 Maintenance of Existence.

Mortgagor agrees (a) to maintain its existence as a limited liability company in good
standing under the laws of the State of Illinois, (b) to remain duly qualified, in good standing and
authorized to do business in each jurisdiction where failure to do so might have a material
adverse impact on the consolidated assets, condition or prospects of Mortgagor, and {c) not to
dissolve, liquidate, wind-up, consolidate or merge during the term hereof, without, in each
instance, the prior written consent of Mortgagee.

Section2.11  Building Use.

Durirg the entire term of the Note and this Mortgage, Mortgagor agrees not to (a) convert
the Premises te-cundominium units of any kind and (b) convert the Premises to any use other
than as an indusiiz! building, In that connection, Mortgagor covenants that the sale of units
and/or recording of coudeminium documents on the Premises or any part thereof shall constitute
an Event of Default hercugder.

ARTICLE 3.
INSUFANCE AND ESCROWS

Section 3.1  Insurance.

Mortgagor shall obtain and keep in full force and effect during the term of this Mortgage
at its sole cost and expense the following insurance: (a) All Risk Insurance against loss by fire,
lightning and risk customarily covered by standad extended coverage endorsement, including
the cost of debris removal, together with a vandalism =04 malicious mischief endorsement, or all
perils endorsements, all in the amount of not less thza the full replacement cost of the
improvements, pursuant to the appraisal submitted to and aprroved by Mortgagee, on the
Premises, and together with an agreed-amount endorsement, a replacement cost endorsement and
a waiver of subrogation endorsement; (b) Broad Form Boiler and {Mnchinery Insurance on all
equipment and pressure-fired vehicles or apparatus situate on the Premises; and providing for full
repair and replacement cost coverage; (c) Flood Insurance in the maximum 2mount available at
any time during the term of this Mortgage unless evidence is provided thicaghout the term of
this Mortgage that the Premises are not within a flood plain as defined by the Fede ! Insurance
Administration and the Premises is not designated as being within a flood plain dusiry the term
of this Mortgage; (d) Rental Insurance covering risk of loss due to the occurrence of any hazards
insured against under the policies required in Subsections (a), (b) and {c) hereof in an wrount
equal to: (i) rental for a twelve (12) month period, plus (ii) real estate taxes, special assessments,
insurance premiums and other expenses required to be paid by the tenants under each lease of the
Premises for such twelve (12) month period, but in no event less than Six Hundred Fifty-Six
Thousand Six Hundred Three and 00/100 Dollars ($656,603.00); (e) Commercial Liability
Insurance covering the legal liability of Mortgagor against claims for bodily injury, death or
property damage occurring on, in or about the Premises in a minimum amount of Two Million
and 00/100 Dollars ($2,000,000.00) per occurrence and aggregate; (f) Sprinkler Insurance, if
applicable; (g) Builder’s Risk Insurance and Worker’s Compensation Insurance during the
making of any alterations or improvements to the Premises; and (h) such other forms of

Loan No. 10-0022560
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insurance as Mortgagee may require or as may be required by law, including, without limitation,
coverage for acts of terrorism and special coverage endorsements for law and ordinance
insurance coverage and for mold and mold related damage to the Premises. Such insurance
policies shall be written by insurance companies licensed to do business in the State where the
Premises are located, having a minimum noncontingent rating in Best’s Key Rating Guide of A,
with a financial class size of IX or better and shall otherwise be satisfactory to Mortgagee as to
amount, form, deductibles and insurer, and must cover all risks Mortgagee requires. Such
insurance policies and endorsements (i) shall be manually signed (unless waived by Mortgagee
in writing), (ii) shall name as the insured parties Mortgagor and Mortgagee as their interests may
appear, (iii) chall be in amounts sufficient to prevent Mortgagor from becoming a co-insurer of
any loss thereunder, (iv) shall bear a satisfactory first mortgagee clause in favor of Mortgagee
with loss progeeds under any such policies to be made payable to Mortgagee, and (v) shall
contain such otbr #ndorsements as Morigagee may require. All required policies of insurance
or acceptable certificeces thereof, together with evidence of the payment of current premiums
therefor, shall be delivered to Mortgagee and shall provide that Mortgagee shall receive at least
thirty (30) days’ advance written notice prior to cancellation, amendment or termination of any
such policy of insurance. Mortgegor shall, within thirty (30) days prior to the expiration of any
such policy, deliver other original-policies of the insurer evidencing the renewal of such
insurance together with evidence ¢f the payment of current premiums therefor. Mortgagor shall
at its expense furnish evidence of the replacement value of the improvements on the Premises in
form satisfactory to Mortgagee on renews! of insurance policies or upon request of Mortgagee.
Insurance coverage must at all times be maintained in proper relationship to such replacement
value and must always provide for agreed amomnt coverage. Failure to maintain proper
insurance shall be an Event of Default hereunder. In the event of a foreclosure of this Mortgage
or any acquisition of the Premises by Mortgagee, all‘tich policies and any proceeds payable
therefrom, whether payable before or after a foreclosure s4l2, or during the period of redemption,
if any, shall become the absolute property of Mortgagee to e ufilized at its discretion. In the
event of foreclosure or the failure to obtain and keep any reqaired insurance, Mortgagor
empowers Morigagee to effect insurance upon the Premises at Meiizagor’s expense and for the
benefit of Mortgagee in the amounts and types aforesaid for such periog-of time as Mortgagee
deems appropriate, including a period of time covering the time of redefr ption from foreclosure
sale, and if necessary therefor, to cancel any or all existing insurance policiés) Mortgagor agrees
to furnish Morigagee copies of all inspection reports and insurance recommenda/ion:, received by
Mortgagor from any insurer. Mortgagee makes no representations that the above lnsurance
requirements are adequate protection for a prudent company. If a temant of Murigagor is
required to maintain insurance under any lease terms and provisions, Mortgagee will actegt such
policy or policies, provided the same meet the requirements hereinabove recited. In the event
that the tenant fails to maintain such insurance, Mortgagor will obtain the policy or policies
required herein,

Section 3.2 Escrows.
Morigagor shall deposit with Mortgagee, or at Mortgagee’s request, with its servicing

agent, on the first (1*) day of each and every month, commencing with the date the first payment
of interest and/or principal and interest shall become due on the Indebtedness, a deposit to pay

Loan No. 10-0022560
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the Impositions and insurance premiums (hereinafter collectively referred to as the “Charges”)
in an amount equal to:

(8)  One-twelfth (1/12) of the annual Impositions next to become due upon the
Premises; provided that, with the first such deposit, there shall be deposited in
addition an amount as estimated by Mortgagee which, when added to monthly
deposits to be made thereafter as provided for herein, shall assure to Mortgagee’s
satisfaction that there will be sufficient funds on deposit to pay the Impositions as
they come due; plus

(by . One-twelfth (1/12) of the annual premiums on each policy of insurance required
*5.be maintained hereunder; provided that with the first such deposit there shall be
dénosited, in addition, an amount equal to one-twelfth (1/12) of such annual
insuranve premiums multiplied by the number of months elapsed between the date
premuris wn each policy were last paid to and including the date of deposit;

provided that the amount of such deposits shall be based upon Mortgagee’s estimate as to the
amount of Impositions and premiums of insurance next to be payable and may require that the
full amount of such payment will te available to Mortgagee at least one month in advance of the
due date. Mortgagee, or its servicing agent will, upon timely presentation to Mortgagee by
Mortgagor of the bills therefor, pay tte TCharges from such deposits. Mortgagor agrees to
cooperate and assist in obtaining of tax bills When requested by Mortgagee or its servicing agent.
In the event the deposits on hand shall not be sufficient to pay all of the estimated Charges when
the same shall become due from time to time, or e prior deposits shall be less than the currently
estimated monthly amounts, then Mortgagor shall imraediately pay to Mortgagee, or its servicing
agent, on demand, any amount necessary to make up <he dzficiency. The excess of any such
deposits shall be credited towards subsequent Charges.

If an Event of Default shall occur under the terms of this M ortgage, Mortgagee may, at its
option, without being required so to do, apply any deposits on hand i the payment of Charges
whether then due or not or to the Indebtedness, in such order and niander as Morigagee may
elect. When the Indebtedness has been fully paid any remaining depos.ts shall be retumed to
Mortgagor as its interest may appear. All deposits are hereby pledged as aduiticual security for
the Indebtedness, shall be held for the purposes for which made as herein provided, riay be held
by Mortgagee or its servicing agent, shall be held without allowance of interes: fiereon and
without fiduciary responsibility on the part of Mortgagee or its agents and shall not be subiect to
the direction or control of Mortgagor, Neither Mortgagee nor its servicing agent shall be Lable
for any act or omission made or taken in good faith. In making any payments, Mortgagee or its
servicing agent may rely on any statement, bill or estimate procured from or issued by the payee
without inquiry into the validity or accuracy of the same. If the taxes shown in the tax statement
shall be levied on property more extensive than the Premises, Mortgagee shall be under no duty
to seek a tax division or apportionment of the tax bill, and any payment of taxes based on a larger

parcel shall be paid by Mortgagor and Mortgagor shall expeditiously cause a tax subdivision to
be made.
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ARTICLE 4.
UNIFORM COMMERCIAL CODE

Section4.1  Security Agreement.

This Mortgage shall constitute a security agreement as defined in the Uniform
Commercial Code in effect in the State or Commonwealth wherein the Premises are located, as -
amended from time to time (“Code”), and Mortgagor hereby grants to Mortgagee a security
interest within the meaning of the Code in favor of Mortgagee on Mortgagor’s interest in the
Improvements, Fixtures, Equipment and Personal Property, the Rents, Leases and Profits, the
Judgmen:s, Condemnation Awards and Insurance Proceeds and Other Rights, the Licenses,
Permits, Equipment Leases and Service Agreements and the Proceeds described in Granting
Clauses B, C, 3, £, and F of this Mortgage (“Collateral’).

Section 4.2 — Iixture Filing.

As o those items of Collateral described in this Mortgage that are, or are to become
fixtures related to the real esiats mortgaged herein, and all products and proceeds thereof, it is
intended as to those items thec THIS MORTGAGE SHALL BE EFFECTIVE AS A
FINANCING STATEMENT FILED 48 A FIXTURE FILING from the date of its filing in the
real estate records of the County where ‘ne Premises are situated. This document covers goods
which are or are to become fixtures. Tl name of the record owner of said real estate is
Mortgagor set forth on Page 1 to this Mortgage. \Information concerning the security interest
created by this instrument may be obtained fronr Miortgagee, as secured party, at its address as
set forth on Page 1 of this Mortgage. The address of Mortgagor, as debtor, is as set forth on Page
1 to this Mortgage. Mortgagor is a limited liability cvmyany organized under the laws of the
State of Illinois. Mortgagor’s organizational identificatica siumber is IL-03997804. Except as
specifically disclosed by Mortgagor to Mortgagee prior to the exzcution of this Mortgage, during
the five (5) years and six (6) months prior to the date of this Murtgzze, Mortgagor has not been
known by any legal name different from the one set forth in the first peragraph of this Mortgage,
nor has Mortgagor been the subject of any merger, consolidationi ~r other organizational
reorganization during such period of time. Mortgagor hereby authorizes Mozigagee to cause any
financing statement or fixture filing to be filed or recorded without the necessity «i'any signature
of Mortgagor on such financing statement or fixture filing.

Section4.3  Representations and Agreements.

Mortgagor represents and agrees: (a) Mortgagor is and will be the true and lawful owner
of the Collateral, subject to no liens, Charges, security interest and encumbrances other than the
lien hereof and the Permitted Encumbrances; (b) the Collateral is to be used by Mortgagor solely
for business purposes being installed upon the Premises for Mortgagor’s own use or as the
equipment and furnishings leased or fumnished by Mortgagor, as landlord, to tenants of the
Premises; (c} the Collateral will not be removed from the Premises without the consent of
Mortgagee except in accordance with Section 4.4 hereof; (d) unless stated otherwise in this
Mortgage the only persons having any interest in the Collateral are Mortgagor and Mortgagee
and no financing statement covering any such property and any proceeds thereof is on file in any
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public office except pursuant hereto; (¢) the remedies of Mortgagee hereunder are cumulative
and separate, and the exercise of any one or more of the remedies provided for herein or under
the Code shall not be construed as a waiver of any of the other rights of Mortgagee including
having such Collateral deemed part of the realty upon any foreclosure thereof; (f) if notice to any
party of the intended disposition of the Collateral is required by law in a particular instance, such
notice shall be deemed commercially reasonable if given at least ten (10) days prior to such
intended disposition and may be given by advertisement in a newspaper accepted for legal
publications either separately or as part of a notice given to foreclose the real property or may be
given by private notice if such parties are known to Mortgagee; (g) Mortgagor will from time to
time provids Mortgagee on request with itemizations of all such Collateral on the Premises; (h)
the filing of« financing statement pursuant to the Code shall never impair the stated intention of
this Mortgage bt all Improvements, Fixtures, Equipment and Personal Property described in
Granting Clause 3 hiereof are, and at all times and for all purposes and in all proceedings both
legal or equitable shal! be regarded as part of the real property mortgaged hereunder irrespective
of whether such item is piysically attached to the real property or any such item is referred to or
reflected in 2 financing st2iement; (i) Mortgagor will on demand deliver all financing statements
and/or continuations that may from time to time be required by Morigagee to establish and
perfect the priority of Mortgagee’s cacurity interest in such Collateral and all costs, including
recording fees, shall be paid by Mortgagor; (1) Mortgagor shall give Mortgagee at least thirty
(30) days prior written notice of any pronosed change in Mortgagor’s name, identity, state of
registration for a registered organization, piizicipal place of business, or structure and authorizes
Mortgagee to file prior to or concurrently with such change all additional financing statements
that Mortgagee may require to establish and pe-fect the priority of Mortgagee’s security interest
in the Collateral; and (k) by signing this Mortgage, Mertgagor authorizes Mortgagee to file such
financing statements, either before, on or after ti.e date hereof, as Mortgagee determines
necessary or desirable to perfect the lien of Mortgages's security interest in the Collateral.
Mortgagor farther authorizes Mortgagee to file such amendzeénts or continuation statements as
Mortgagee determines necessary or desirable from time to time (o perfect or continue the lien of
Mortgagee’s security interest in the Collateral.

Section 44  Maintenance of Premises.

Subject to the provisions of this Section, in any instance where Morigagor in its
discretion determines that any item subject to a security interest under this Mortgege las become
inadequate, obsolete, worn out, unsuitable, undesirable or unnecessary for the operation of the
Premises, Mortgagor may, at its expense, remove and dispose of it and substitute and install
other items not necessarily having the same function, provided, that such removal and
substitution shall be of comparable quality and shall not impair the operating utility and unity of
the Premises. All substituted items shall become a part of the Premises and subject to the lien of
this Mortgage. Any amounts received or allowed Mortgagor upon the sale or other disposition of
the removed items of property shall be applied only against the cost of acquisition and
installation of the substituted items. Nothing herein contained shall be construed to prevent any
tenant or subtenant from removing from the Premises trade fixtures, furniture and equipment
installed by it and removable by such tenant under the terms of its lease, on the condition,
however, that all damages to the Premises resulting from or caused by the removal thereof be
repaired at the sole cost of Mortgagor if such tenant shall fail to so Tepair.
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Section4.5  Pledge of Monies Held.

Mortgagor hereby pledges to Mortgagee any and all monies now or hereafter held by
Morigagee or its servicing agent or escrow agent, including, without limitation, any sums
deposited in the account for Charges in accordance with Section 3.2 hereof, any net insurance
proceeds or condemnation awards deposited with Mortgagee in accordance with Sections 5.1 and
5.2 hereof (collectively, “Deposits”), as additional security for the Indebtedness until expended
or applied as provided in this Mortgage.

ARTICLE 5.
APPLICATION OF INSURANCE AND AWARDS

Section. 5.1~ Damage or Destruction of the Premises.

Mortgagor will“give Mortgagee prompt notice of damage to or destruction of the
Premises, and in case c¢f loss covered by policies of insurance, Mortgagee (whether before or
after foreclosure sale) is hereby authorized at its option to settle and adjust any claim arising out
of such policies and colleci-and receipt for the proceeds payable therefrom, provided, if
Mortgagor is not in default hereurder, Mortgagor may itself adjust and collect for any losses
arising out of a single occurrence aggiegating not in excess of Fifty Thousand and 00/100
Dollars ($50,000.00). Any expense incutred by Mortgagee in the adjustment and collection of
insurance proceeds (including the cost of iy independent appraisal of the loss or damage on
behalf of Mortgagee) shall be reimbursed to Meitg: gee first out of any such insurance proceeds.
Except as specifically provided in Section 5.3 below; the insurance proceeds or any part thereof
shall be applied to-reduction of the Indebtedness ther most remotely to be paid, whether due or
not, or to the restoration or repair of the Premises, the <huice of application to be solely at the
discretion of Mortgagee. In the event Mortgagee does not (nske insurance proceeds available for
restoration and applies the insurance proceeds to payment of the-fudebtedness no Reinvestment
Charge shall be due on the insurance proceeds so applied.

Seciton 5.2  Condemmation.

Mortgagor will give Mortgagee prompt notice of any action, actuz} or threatened, in
Condemnation (as defined herein) or eminent domain and hereby assigns, transfiss, :nd sets over
to Mortgagee the entire proceeds of any award or claim for damages, or payments made in lien
or in contemplation thereof, for all or any part of the Premises taken or damaged nnde: tlie power
of eminent domain or condemnation (“Condemnation”), Mortgagee being hereby authoiized to
intervene in any such action and to collect and receive from the condemning authorities and give
proper receipts and acquittances for such proceeds. Mortgagee shall have the right to maintain
and shall require Mortgagor to pursue with the applicable condemning authority a claim for a
Reinvestment Charge in connection with any Condemnation awards. Mortgagor will not enter
into any agreements with the condemning authority permitting or consenting to the taking of the
Premises unless prior written consent of Mortgagee is obtained. Any cxpenses incurred by
Mortgagee in intervening in such action or collecting Condemnation proceeds (including,
without limitation, the cost of any independent appraisal and fees and costs incurred by legal
counsel representing Mortgagee) shall be reimbursed to Mortgagee first out of the Condemnation
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proceeds prior to other payments or disbursements. Mortgagor shall deliver all Condemnation
proceeds to Mortgagee within five (5) days of receipt thereof and shall at Mortgagee’s request
direct the condemning authority to deliver the Condemnation proceeds to Mortgagee. The
Condemnation proceeds or any part thereof shall be applied upon or in reduction of the
Indebtedness then most remotely to be paid, whether due or not, or to the restoration or repair of
the Premises, the choice of application to be solely at the discretion of Mortgagee. In the event
Mortgagee does not make Condemnation proceeds available for restoration and applies the
Condemnation proceeds to payment of debt, no Reinvestment Charge shall be due on the
Condemnation proceeds so applied.

Secticn 5.3 Mortgagee to Make Insurance Proceeds Available Under Certain
Conditions.

Notwithstairiing the provisions of Section 5.1 above, in the event of insured damage to
the improvements on-ths* Premises, Mortgagee agrees to make the proceeds available to the
restoration or repair of thiinprovements on the Premises in accordance with the provisions of
Section 5.4 hereof, provided: ) (a) satisfactory evidence is delivered to Mortgagee that the
buildings and improvements shall be so restored or rebuilt as to be of at least equal value and
substantially the same size, concition and character as those originally financed and with
restoration and repair, can continue to be operated for the purposes utilized immediately prior to
such damage or destruction; (b) no defallt'ov Event of Default shall exist under this Mortgage,
the Note, or other Loan Documents; (c) Mcrtgagee shall have received an M.A.L Appraigal in
form and content acceptable to Mortgagee v hich indicates that the appraised value of the
Premises after such restoration or repair shall not hzve been reduced from its appraised value
prior to the date of such damage; (d) tenants under lezses of the Premises which are acceptable to
Mortgagee certify to Mortgagee their intention to occupy tie Premises without any abatement or
adjustment of rental payments (other than temporary abatemants during the period of restoration
and repair); (e} no mechanics’ or other liens of any nature shall exist or be created; (f) Mortgagor
shall be responsible for and shall have deposited (or cause to be deposited) with Mortgagee funds
to cover any shortfall between the actual cost to repair or restore sad. the amount of such
insurance proceeds; (g) the date of the casualty shall not have occurred afi=i June 1, 2016; (h) the
total aggregate amount of the loss caused by such casualty shall not exceed a1ty percent (60%)
of the then outstanding principal balance of the Note; and (i) all fees and expeuses incurred by
Mortgagee in connection with the disbursement of the insurance proceeds shall e paid by
Mortgagor.

Section 5.4  Disbursement of Insurance and Condemnation Proceeds.

Should any insurance or condemnation proceeds be applied to the restoration or repair of
the Premises in accordance with this Article 5, the restoration or repair shall be done under the
supervision of an architect acceptable to Mortgagee and pursuant to site and building plans and
specifications approved by Mortgagee. The proceeds shall be held by Mortgagee for such
purposes and will from time to time be disbursed by Mortgagee through a title company or other
servicing agent acceptable to Mortgagee to defray the costs of such restoration or repair under
such safeguards and controls as Mortgagee may require and in accordance with standard
construction loan procedures. All costs and expenses associated with the disbursement of such
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proceeds shall be paid by Mortgagor. Prior to the payment or application of insurance proceeds
or a condemnation or eminent domain award to the repair or restoration of the improvements
upon the Premises, Mortgagee shall be entitled to receive the following:

(@)  Evidence that no Event of Default exists under any of the terms, covenants and
conditions of this Mortgage, the Note, or other collateral security documents.

(b)  Evidence that all leasing requirements for the Premises as established by
Mortgagee, if any, have been satisfied.

(¢ Satisfactory proof that such improvements have been fully restored, or that the
expenditure of money as may be received from such insurance proceeds or
en)izent domain award will be sufficient to repair, restore or rebuild the Premises,
frec'zad clear of all liens, except the lien of this Mortgage. In the event such
insurance proceeds or eminent domain award shall be insufficient to repair,
restore or rebuild the said improvements, Mortgagor or its lessee shall deposit
with Mortgages, or a title company designated by Mortgagee, funds equaling such
deficiency, whicli, together with the insurance proceeds or eminent domain
award, shall be suffiCient to restore, repair and rebuild the Premises,

(d A statement of Mortgagor’s architect, certifying the extent of the repair and
restoration completed to the jate thereof, and that such repairs, restoration and
rebuilding have been performed 1» date in conformity with the plans and
specifications approved by Morigrges, together with appropriate evidence of
payment for labor or materials furnisn<d to the Premises, and total or partial lien
waivers substantiating such payments.

(€) A waiver of subrogation from any insurer Who c'aims that it has no claim as fo
Mortgagor or the then owner or other insured under the policy of inswrance in
question,

H Such performance and payment bonds, and such insuraace.-in such amounts,
issued by such company or companies and in such forms anl suhstance, as are
required by Mortgagee.

In the event Mortgagor shall fail to commence and diligently pursue the resicration,
repair or rebuilding of the improvements upon the Premises, then Mortgagee, at its optisi and
upon not less than thirty (30) days written notice to Mortgagor, may commence to restore, repair
or rebuild the said improvements for or on behalf of said Mortgagor, and its tenants, and for such
purpose, may perform all necessary acts to accomplish such restoration, repair or rebuilding. In
the event insurance proceeds or an eminent domain award shall exceed the amount necessary to
complete the repair, restoration or the rebuilding of the improvements upon the Premises, such
excess may, at Mortgagee’s option, be applied on account of the last maturing installments of the
Indebtedness, irrespective of whether such installments are then due and payable without
application of a Reinvestment Charge, or be returned to Mortgagor. In the event Mortgagor shall
fail to commence and diligently pursue the restoration, repair or rebuilding of the improvements
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upon the Premises, and if Mortgagee does not restore, repair or rebuild the said improvements as
herein provided, then Mortgagee may, at its option, apply all or any part of the insurance
proceeds or condemnation or eminent domain award on account of the last maturing installments
of the Indebtedness whether then due or not, without application of a Reinvestment Charge, or
retun the same to Mortgagor.

ARTICLE 6.
LEASES AND RENTS

Section 6.1  Leases.

Mortzagar will, at its own cost and expense, perform, comply with and discharge all of
the obligations of Mortgagor under any leases and use its best efforts to enforce or secure the
performance of each cbligation and undertaking of the respective tenants under any such leases
and will appear in aud defend, at its own cost and expense, any action or proceeding arising out
of or in any manner conaectsd with Mortgagor’s interest in any leases pertaining to the Premises.
Mortgagor will not modify, eisnd, renew, terminate, accept a surrender of, or in any way alter
the terms of the leases, nor borrsw against, pledge or assign any rentals due under the leases nor
consent to a subordination or assignment of the interest of a tenant thereunder to any party other
than Mortgagee, nor anticipate the rerits) thereunder for more than one (1) month in advance or
reduce the amount of rents and other paymrnts thereunder, nor waive, excuse, condone or in any
manner release or discharge a tenant of o7 from any obligations, covenants, conditions and
agreements to be performed nor incur any inde'stedaess to a tenant, nor enter into any additional
leases of all or any part of the Premises withicut the prior written consent of Mortgagee.
Mortgagor shall notify Mortgagee of default beyond zav-cure period by tenants of the Premises,

Section 6.2  Mortgagee’s Right to Perform Unde ] eases,

Should Mortgagor fail to perform, comply with or diszharge any obligations of
Mortgagor under any lease of all or any part of the Premises or shouid Mortgagee become aware
of or be notified by any tenant under any such lease of a failure on the rart of Mortgagor to so
perform, comply with or discharge its obligations under said lease, Mortgagec may, but shall not
be obligated to, and without further demand upon Mortgagor and without waiving or releasing
Mortgagor from any obligation contained in this Mortgage, remedy such failure, ar.d Mortgagor
agrees 1o repay upon demand all sums incurred by Mortgagee in remedying any such failure
including, without limitation, Mortgagee’s attorneys’ fee together with interest at the Defaylt
Rate. All such sums, together with interest as aforesaid shall become so much aduiiional
Indebtedness, but no such advance shall be deemed to relieve Mortgagor from any default
hereunder.

Section 6.3  Assignment of Leases and Rents.

Mortgagor does hereby unconditionally and absolutely sell, assign and transfer unto
Mortgagee all of the leases, rents, issues, income and profits now due and which may hereafier
become due under or by virtue of any lease, whether written or verbal, or any agreement or
license for the use or occupancy of the Premises, whether now existing or entered into at any
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time during the term of this Mortgage, all guaranties of any lessee’s obligations under any such
lease and all security deposits, it being the intention of this Mortgage to establish an absolute
transfer and assignment of all such leases and agreements and all of the rents and profits from the
Premises and/or Mortgagot’s operation or ownership thereof unto Mortgagee and Mortgagor
does hereby appoint irrevocably Mortgagee as Mortgagor’s true and lawful attorney in
Mortgagor’s name and stead, which appointment is coupled with an interest, to collect all of said
rents and profits; provided, Mortgagor is hereby given a license by Mortgagee to collect and
retain such rents and profits unless and until an Event of Default exists under this Mortgage.
Mortgagor assigns to Mortgagee 2ll guarantees of lessee’s obligation under leases and all
proceeds from settlements relating to terminations of leases and all claims for damages arising
from rejection. of any lease under the bankruptey laws., Upon the occurrence of an Event of
Default and ‘wiicther before or after the institution of legal proceedings to foreclose the lien
hereof or before Or/after sale thereunder or during any period of redemption existing by law,
forthwith, upon demard of Mortgagee, Mortgagor shall surrender to Mortgagee and Mortgagee
shall be entitled to enier-anon and take and maintain possession of the Premises and any leases
thereunder and collect an.d retain any rents and profits from the Premises and hold, operate,
manage and control the Prenises and any such leases and to do such things in its discretion as
may be deemed proper or necessary o enforce the payment or security of the rents and profits of
the Premises and the performance of the tenants’ obligations under any leases of the Premises,
with full power to cancel or terminate 20y lease for any cause or on any grounds which would
entitle Mortgagor to cancel the same ana t5 <lect to disaffirm any lease made subsequent to this
Mortgage or subordinated to the lien hereof. 'All rents and payments received by Mortgagor after
Morigagee has exercised any of its rights under this assignment shall be held by Mortgagor in
trust for Mortgagee and shall be delivered to Mortgagze immediately without demand.

Mortgagee shall not be obligated to perform or disupirge any obligation or liability of the
landlord under any of said leases and Mortgagor shall ana isés hereby agree to indemnify and
hold Mortgagee harmless of and from any and all expenses, litbihty, loss or damage which it
might incur under said leases or under or by reason of this Mortgagé - Any amounts incurred by
Mortgagee in connection with its rights hereunder, including cests; zxpenses and actual
attorneys’ fees, shall bear interest thereon at the Default Rate, shall be‘adidiiional Indebtedness
and Mortgagor shall reimburse Mortgagee therefor immediately upon demend. Mortgagee may
apply any of said rents and profits received to the costs and expenses of collrcticn, including
receivers’ fees and actual attorneys’ fees, to the payment of taxes, assessments and. insurance
premiums and expenditures for the upkeep of the Premises, to the performance of the landlord’s
obligations under the leas, to the performance of any of Mortgagor’s covenants hereuadse; and
to any Indebtedness in such order as Mortgagee may determine. The entering upon and iaking
possession of the Premises, the collection of such rents and profits and the application thereof as
aforesaid shall not cure or waive any Event of Default under this Mortgage nor in any way
operate to prevent Mortgagee from pursuing any other remedy which it may now or hereafter
have under the terms of this Mortgage nor shall it in any way be deemed to constitute Mortgagee
a mortgagee-in-possession. The rights hereunder shall in no way be dependent upon and shall
apply without regard to whether the Premises are in danger of being lost, materially injured or
damaged or whether the Premises are adequate to discharge the Indebtedness. Mortgagor
represents and agrees that no rent has been or will be paid by any person in possession of any
portion of the Premises for more than one installment in advance and that the payment of none of
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the rents to accrue for any portion of the Premises has been or will be waived, released, reduced,
discounted, or otherwise dischazged or compromised by Mortgagor. Mortgagor waives any right
of set off against any person in possession of any portion of the Premises. Mortgagor further
agrees that Mortgagor will not execute or agree to any subsequent assignment of any of the rents
or profits from the Premises without the prior written consent of Mortgagee. The rights
contained herein are in addition to and shall be cumulative with the rights given in that certain
Assignment of Leases and Rents (“Assignment of Leases”) dated of even date herewith from
Mortgagor to Mortgagee, assigning any leases, rents and profits of the Premises. To the extent
inconsistent with the terms of this Article 6, the terms of the Assignment of Leases shall control,

ARTICLE 7.
RIGHTS OF MORTGAGEE

Section /.3 < No Claim Against Mortgagee.

Nothing contained in this Mortgage shall constitute any consent or request by Mortgagee,
express or implied, for the peiformance of any labor or services or for the fornishing of any
materials or other property in-Tespect of the Premises or any part thereof, nor as giving
Mortgagor or any party in interest with Mortgagor any right, power or authority to contract for or
permit the performance of any laboror services or the furnishing of any materials or other
property in such fashion as would crezie Jany personal liability against Mortgagee in respect
thereof or would permit the making of anyClaim that any lien based on the performance of such
labor or services or the furnishing of any such maizrials or other property is prior to the lien of
this Mortgage.

Section 7.2 Inspection.

Mortgagee or its authorized representatives shall Liave the-right to enter the Premises at
all times during normal business hours for the purpose of inspeeting the same; provided
Mortgagee shall have no duty to make such inspections and shali hot incur any liability or
obligation for making or not making any such inspections.

Section 7.3  Dishonored Payments.

In the event any funds for any two (2) or more monthly payments in anv twelve (12)
month period are not paid to Mortgagee when due, Mortgagee shall have the right,/2i-its sole
option, to require that all future payments be made in a form other than as is presently piesciibed
in the Note. For example, Mortgagee may at any time require payment by preauthorized
Automated Clearinghouse transaction, by certified check, by wire transfer or other method of
delivering immediately available funds.

Section 7.4  Waivers; Releases: Resort to Other Security.

Without affecting the Liability of any party liable for payment of any Indebtedness or
performance of any obligation contained herein and without affecting the rights of Mortgagee
with respect to any security not expressly released in writing, Mortgagee shall have the right, at
any time and without notice to or the consent of Mortgagor or any party in interest with respect
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to the Premises or the Note, to: (a) release any person liable for payment of all or any part of the
Indebtedness or for performance of any obligation herein; (b) make any agreement extending the
time or otherwise altering the terms of payment of all or any part of the Indebtedness or
modifying or waiving any obligation, or subordinating, modifying or otherwise dealing with the
lien or charge hereof; (c) accept any additional security; (d) release or otherwise deal with any
property, real or personal, including any or all of the Premises, including making partial releases
of the Premises; or (e) resort to any security agreements, pledges, contracts of guarantee,
assignments of rents and leases or other securities, and exhaust any one or more of said securities
and the security hereunder, either concurrently or independently and in such order as it may
determine.

Section7.5  Waiver of Appraisement. Homestead, Marshaling.

Mortgagor lierzby waives to the full extent lawfully allowed the benefit of any
homestead, appraisemen?,, evaluation, stay and extension laws now or hereafter in force.
Mortgagor hereby waiver-any rights available with respect to marshaling of assets so as to
require the separate sales of ady portion of the Premises, or as to require Mortgagee to exhaust its
remedies against a specific portion of the Premises before proceeding against the other and does
hereby expressly consent to and authorize the sale of the Premises or any part thereof as a single
unit or parcel. To the extent permittsd by applicable law, Mortgagor, on behalf of Mortgagor
and all other persons or entities acquiring =y interest in the Premises subsequent to the date of
this Mortgage, also hereby waives any and :l rights of reinstatement and redemption from sale
under any order or decree of foreclosure pursuaiit to rights herein granted.

ARTICLE 4.
EVENTS OF DEFAULT ANy LEMEDIES

Section 8.1  Events of Default.

The occurrence of any of the following shall be deemed ar event of default under this
Mortgage (each hereinafter referred to as an “Event of Default”):

(a)  Any principal, interest, Reinvestment Charge payable under i terms of the Note
is not paid on the date the same is due (whether at the stated maturity or at a date
fixed for any installment payment or any accelerated payment date or viherwise);
or

(b)  Any other sum of money required to be paid pursuant to the terms of the Note,
this Mortgage or any other Loan Document is not paid on the date the same is due
and such defauit is not remedied within five (5) business days after notice thereof
by Mortgagee; or

(¢} Mortgagor shall fail to comply with any non-monetary term, covenant or
condition of the Note, this Mortgage or any other Loan Document other than a
default described in Sections 8.1(a), 8.1(b) and 8.1(d) through 8.1(i) and such
default shall continue for a period of thirty (30) days after written notice to
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Mortgagor from Mortgagee specifying the nature of such default; provided,
however, that if such default is of a nature that it cannot be cured, in Mortgagee’s
good faith reasonable discretion, within such thirty (30) day period, then
Mortgagor shall not be in default hereunder if it commences good faith efforts to
cure the default within such thirty (30) day period, demonstrates continuous
diligent efforts to cure the default in a manner satisfactory to Morigagee and,
within a reasonable time, not to exceed ninety (90) days after the date of the
original written notice of default, completes the cure of such default; or

Mortgagor shall fail to comply with any term, covenant or condition contained in
Sections 2.9, 2.10 or 3.1 of this Mortgage; or

iAny representation or warranty made to Mortgagee by or on behalf of Mortgagor,
any petson or entity holding an ownership interest in Mortgagor (individually and
collectively, if more than one, “Principal®) or by any Guarantor in connection
with the Lr2u secured hereby proves to be untrue; or

If (i) Mortgagor, any Principal or any Guarantor shall commence any case,
proceeding or oth’r iction (A) under any existing or future law of any
Jurisdiction, domestic o1 foreign, relating to bankruptey, insolvency or relief of
debtors, seeking to have zn crder for relief entered with respect to it, or secking to
adjudicate it a bankrupt cr/insolvent, or seeking reorganization, adjustment,
liquidation, dissolution or other  elief with respect to it or its debs, or (B) seeking
appointment of a receiver, trustee, custodian or other similar official for it or for
all or any substantial part of its assets, or Mortgagor, any Principal or any
Guarantor shall make a general assignment £or the benefit of its creditors; or (ii)
there shall be commenced against Mortgagor, any Principal or any Guarantor any
case, proceeding or other action of a nature referied to in clause (i) above which
(A} results in the entry of an order for relicf o any such adjudication or
appointment or (B) remains undismissed or undischaized for a period of sixty
(60) days; or (jif) there shall be commenced against Morizagor, any Principal or
any Guarantor any case, proceeding or other action seeking i<suance of a warrant
of attachment, execution, distraint or similar process against all o1 any substantial
part of its assets which results in the entry of any order for any sueliselief which
shall not have been vacated, discharged, or stayed or bonded perding appeal
within sixty (60) days from the entry thereof; or (iv) Mortgagor, any Piincipal or
any Guarantor shall take any action in furtherance of, or indicating its conzent to,
approval of, or acquiescence in, any of the acts set forth in clause (), (ii), or (iii)
above; or (v) Mortgagor, any Principal or any Guarantor shall generally not, or
shall be unable to, or shall admit in writing its inability to, pay its debis as they
become due; or

Any judgment in excess of Twenty-Five Thousand and 00/100 Dollars
($25,000.00) is entered in any court against Mortgagor, any Principal or any
Guarantor and is not satisfied in full within thirty (30) days after all rights to
appeal from the same have expired, or any writ of execution or attachment or
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similar process is issued or levied against any part of the Premises or any interest
therein; or

(h)  Any Guarantor shall fail to comply with any term, covenant or condition of the
Environmental Indemnity or the Guaranty, which default shall have extended
beyond any period of grace provided therein; or

(i} Any Guarantor shall die and Mortgagor either (i) has failed to notify Mortgagee
of such death within thirty (30) days thereof or (i) has failed to provide
Mortgagee with an acceptable substitute guarantor, in the sole judgment of
Mortgagee, who shall have executed a Guaranty and an Environmental Indemnity
in the forms of those executed by the Guarantor, before the earlier to occur of (A)
mipcty (90) days from the date of such person’s death or (B) the date on which the
firsi'istribution of assets has been made from such person’s estate to any devisee,
heir or riher beneficiary.

Section 8.2 Remedics

Upon the occurrence of any tvent of Default, Mortgagor agrees that Mortgagee may take
such action, without notice or demand, as it deems advisable to protect and enforce its rights
against Mortgagor and in and to the Premises, including, but not limited to, the following
actions, each of which may be pursued conziuxently or otherwise, at such time and in such order
as Mortgagee may determine, in its sole discretion, without impairing or otherwise affecting the
other rights and remedies of Mortgagee:

(a)  declare the entire unpaid principal baiance of the Note together with all other
Indebtedness to be immediately due and pryzble, which unpaid sums shall bear
interest at the Default Rate from the due date-until »aid; and/or

(b)  with or without entry, institute proceedings, by judicial action, advertisement or
such other statutory procedures as are available in the state ‘where the Premises is
located, for the complete or partial foreclosure of this Martgage under any
applicable provision of law in which case the Premises or any interest therein may
be sold for cash or upon credit in one or more parcels or in severs interests or
portions and in any order or manner, any partial foreclosure to be sabiect to the

- continuing lien and security interest of this Mortgage for the balause of the
Indebtedness not then due, unimpaired and without loss of priority; and/or

(c)  sell for cash or upon credit the Premises or any part thereof and all estate, claim,
demand, right, title and interest of Mortgagor therein and rights of redemption
thereof, pursuant to power of sale, judicial decree or otherwise, at one or more
sales, as an entirety or in one or more parcels; and/or

(d)  institute an action, suit or proceeding in equity for the specific performance of any
covenant, condition or agreement contained herein, in the Note or in the other
Loan Documents; and/or
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recover judgment on the Note either before, during or after any proceedings for
the enforcement of this Mortgage or the other Loan Documents; and/or

apply for the appointment of a receiver, trustee, liquidator or conservator of the
Premises, without notice and without regard for the adequacy of the security for
the Indebtedness and without regard for the solvency of Mortgagor, any Principal
or any Guarantor or of any other person, firm or other entity liable for the
payment of the Indebtedness in accordance with and in the manner prescribed by
applicable law in the state where the Premises is located and in accordance with
the terms of Section 8.5 below; and/or

sitfer into or upon the Premises, either personally or by its agents, nominees or
airzineys and dispossess Mortgagor and its agents and servants therefrom without
habilicy, for trespass, damages or otherwise and exclude Mortgagor and its agents
or servant; wholly therefrom, and take possession of all books, records and
accounts relaiing thereto and Mortgagor agrees to surrender possession of the
Premises and 01 such books, records and accounts to Mortgagee upon demand,
and thereupon Mortgagee may exercise all rights and powers of Mortgagor with
respect to the Premises 1acluding, without limitation:

(1) the right to use, ojeratc, manage, control, insure, maintain, repair, restore
and otherwise deal wi'h all and every part of the Premises and conduct the
business thereat; and/or

()  the right to make or compiet¢ zny construction, alterations, additions,
- renewals, replacements and imprevements to or on the Premises as
Mortgagee deems advisable; and/or

(if)  the right to make, cancel, enforce or rodify leases, obtain and evict
tenants, and demand, sue for, collect and receive all rents of the Premises
and every part thereof}

require Mortgagor to pay monthly in advance to Mortgagee, or any receiver
appointed to collect the rents, the fair and reasonable rental valu® fo the use and
occupation of such part of the Premises as may be occupied by Mortgagor; and/or

require Mortgagor to vacate and surrender possession of the Premises to
Mortgagee or to such receiver and, in default thereof, Mortgagor may be evicted
by summary proceedings or otherwise; and/or

apply the receipts from the Premises, any Deposits and interest thereon and/or any
unearmned Insurance Premiums paid to Mortgagee upon the surrender of any
insurance policies maintained pursuant to Section 3.1 hereof (it being agreed that
Mortgagee shall have the right to surrender such insurance policies upon the
occurrence of an Event of Default), to the payment of the Indebtedness, in such

Loan No. 10-0022560

4775/768; 5/29/12

-79.




1216318038 Page: 34 of 33

UNOFFICIAL COPY

order, priority and proportions as Mortgagee shall deem appropriate in its sole
discretion; and/or

(k)  exercise any and all rights and remedies granted to a secured party upon default
under the Code in accordance with the terms of Section 8.6 below, including,
without limiting the generality of the foregoing:

® the right to take possession of the Collateral or any part thereof, and to
take such other measures as Mortgagee may deem necessary for the care,
protection and preservation of the Collateral, and

(i)  request Mortgagor at its expense to assemble the Collateral and make it
available to Mortgagee at a convenient place acceptable to Mortgagee.
Any notice of sale, disposition or other intended action by Mortgagee with
respect to the Collateral sent to Mortgagor in accordance with the
proricions hereof at least ten (10) days prior to such action, shall
constitizie, commercially reasonable notice to Mortgagor. Upon any
foreclosur< or other sale of the Premises pursuant to the terms hereof,
Mortgagee riay bid for and purchase the Premises and shall be entitled to
apply all or any part of the Indebiedness as a credit against the purchase
price.

In the event of a sale, by foreclosure, prwe: of sale, or otherwise, of less than all of the
Premises, this Mortgage shall continue as a lien wnd sscurity interest on the remaining portion of
the Premises unimpaired and without loss of priotiry. Notwithstanding the provisions of this
Section 8.2 to the contrary, if any Event of Default as described in clause (1) or (ii) of Subsection
8.1(f) shall occur, the entire unpaid Indebtedness shall be attomatically due and payable, without
any further notice, demand or other action by Mortgagee.

Section 8.3  Application of Proceeds.

The proceeds and avails of any disposition of the Premises, or any rart thereof, or any
other sums collected by Mortgagee pursuant to the Note, this Mortgage.or the other Loan
Documents, may be applied by Mortgagee to the payment of the Indebtedness in ‘uch priority
and proportions as Mortgagee in its discretion shall deem proper.

Section 8.4  Right to Cure Defauls.

Upon the occurrence of any Event of Default, Mortgagee may, but without any obligation
to do so and without notice to or demand on Mortgagor and without releasing Mortgagor from
any obligation hereunder or curing or being deemed to have cured any default hereunder, make
ot do the same in such manner and to such extent as Mortgagee may deem necessary to protect
the security hereof. Mortgagee is authorized to enter upon the Premises for such purposes, or
appear in, defend, or bring any action or proceeding to protect its interest in the Premises or to
foreclose this Mortgage or collect the Indebtedness, and the cost and expense thereof (including
actual attorneys’ fees to the extent permitted by law), with interest as provided in this Section
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8.4, shall constitute a portion of the Indebtedness and shal] be due and payable to Mortgagee
upon demand. All such costs and expenses incurred by Mortgagee in remedying such Event of
Default or such failed payment or act or in appearing in, defending, or bringing any such action
or proceeding shall bear interest at the Default Rate, for the period after notice from Mortgagee
that such cost or expense was incurred to the date of payment to Mortgagee. All such costs and
expenses incurred by Mortgagee together with interest thereon calculated at the Default Rate
shall be deemed to constitute a portion of the Indebtedness and be secured by this Mortgage and
the other Loan Documents and shall be immediately due and payable upon demand by
Mortgagee therefor.

Siciicn 85  Receiver.

Upon the securrence of an Event of Default, Mortgagee shall be entitled as a matter of
right without notice end without regard to the solvency or insolvency of Mortgagor, or the
existence of waste of ths Premises or adequacy of the security of the Premises, and without
giving bond to apply fir the appointment of a receiver in accordance with the statutes and law
made and provided for who sha'l collect the rents, and all other income of any kind; manage the
Premises so to prevent waste; execute leases within or beyond the period of receivership, pay all
expenses for normal maintenance of tae Premises and perform the terms of this Mortgage and
apply the rents, issues, income and profits to the costs and expenses of the receivership,
including actual attorneys’ fees, to the repryment of the Indebtedness and to the operation,
maintenance and upkeep and repair of the Premises, including payment of taxes on the Premises
and payments of premiums of insurance on the Premises and any other rights permitted by law.
Mortgagor does hereby irrevocably consent to suck ar pointment, The receiver may, to the extent
permitted under applicable law, without notice, enter uzon and take possession of the Premises,
or any part thereof, by force, summary proceedings, cizctment or otherwise, and remove
Mortgagor or any other person or entity and any personal ‘praperty therefrom, and may hold,
operate and manage the same, receive all rents, earnings, incories, issues and proceeds and do
the things the receiver finds necessary to preserve and proteci-the Premises, whether during
pendency of foreclosure, during a redemption period, if any, or otherwise.

Section 8.6  Rights Under Uniform Commercial Code.

In addition to the rights available to a mortgagee of real property, Mor:gazes shall also
have all the rights, remedies and recourse available to a secured party under the Code including
the right to proceed under the provisions of the Code governing default as to any Collaleral as
defined in this Mortgage which may be included on the Premises or which may be detmed
nonrealty in a foreclosure of this Mortgage or to proceed as to such Collateral in accordance with
the procedures and remedies available pursuant to a foreclosure of real estate.

Section 8.7  Right to Discontinue Proceedings.

In the event Mortgagee shall have proceeded to invoke any right, remedy or recourse
permitted under this Mortgage and shall thereafter elect to discontinue or abandon the same for
any reason, Mortgagee shall have the unqualified right to do so and in such event Mortgagor and
Mortgagee shall be restored to their former positions with respect to the Indebtedness in which
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case this Mortgage and all rights, remedies and recourse of Mortgagee shall continue as if such
action or exercise of a right had not been invoked.

Section 8.8  Waivers.

Mortgagor also waives the benefit of all laws now existing or that may hereinafter be
enacted providing for (1) any appraisal before sale of any portion of the Premises, and (ii) in any
way extending the time for the enforcement and collection of the Note or this Mortgage or
creating or extending a period of redemption from any sale made in collecting said debt. To the
full extent Mortgagor may do so under applicable law, Mortgagor agrees that Mortgagor will not
at any time insist upon, plead, claim or take the benefit or advantage of any law now or hereafter
enforced previring for any appraisal, evaluation, stay, extension or redemption and Mortgagor,
to the extent peiiritted by law, waives and releases all rights of redemption, valuation, appraisal,
stay of execution, Tetice of election to mature or declare due the whole of this Mortgage and
marshaling in the ever{ of foreclosure of the liens hereby created.

Acceptance by Mortgagee of any payment which is less than payment in full of all
amounts due and payable ai tne time of such payment shall not constitute a waiver of
Mortgagee’s right to demand payrient of the balance due, or any other rights of Mortgagee at
that time or any subsequent time.

Section 8.9  Default Interest and I« ic Charges.

Mortgagor acknowledges that, withoui-limitation to any of Mortgagee’s rights or
remedies set forth in this Mortgage, Mortgagee has *ie right following an Event of Default to
demand interest on the principal amount of the Note ay the Default Rate and late payment
charges in accordance with the terms of the Note.

Section 8.10  Rights Cumulative.

The rights and remedies of Mortgagee as provided in this Moigrge, the Note and any
other Loan Document and the warranties contained herein or therein shall be cumulative and
concurrent, may be pursued singly, successively or together at the sole dis¢retion of Mortgagee,
may be exercised as often as occasion for their exercise shall occur and in n evant shall the
failure to exercise any such right or remedy be construed as a waiver or release of sush right or
remedy. No remedy under this Mortgage, the Note or any other Loan Document conféred upon
or reserved to Mortgagee is intended to be exclusive of any other remedy provided in this
Mortgage, the Note or any other Loan Document or provided by law, but each shall be
cumulative and shall be in addition to every other remedy given under this Mortgage, the Note or
any other Loan Document or now or hereafter existing at law or in equity or by statute.

Section 8.11 Mortgagor Not Released.

No delay or omission by Mortgagee in the exercise of any rights or remedies arising
under this Mortgage, the Note or any other Loan Document at any time following the happening
of an Event of Default shall constitute a waiver of the right of Mortgagee to exercise such rights

Loan No. 10-0022560
4775/768; 5/29/12

-32.




A e 70 5 s b

1216318038 Page: 37 of 33

UNOFFICIAL COPY

and remedies at a later time by reason of such Event of Default or by reason of any subsequently
occurring Event of Default.

ARTICLE 9.
HAZARDOUS MATERIALS

Section 9.1  Definitions.
As used in this Mortgage, the following terms shall have the following meanings:

(2" The term “Hazardous Substances or Wastes” includes but is not limited to any
and all substances (whether solid, liquid or gas) defined, listed, or otherwise
clissified as pollutants, hazardous wastes, hazardous substances, hazardous
niaterials, extremely hazardous wastes, mold, or words of similar meaning or
regulatory sffect under any present or future Environmental Laws or that may

have a nagative impact on human health or the environment including, but not

limited {0, pefroleum and petrolenm products, asbestos and asbestos-containing
materials, poiycliorinated biphenyls, lead, radon, radioactive materials,
flammables, explosives and mold.

(b)  The term “Environmeni?i 3.a%” means any present and future federal, state and
local laws, statutes, ordinances, rules, regulations and the like, as well as common
law, relating to protection of lumwan health or the environment, relating to
Hazardous Substances or Wastes; relating to liability for or costs of Remediation
or prevention of Releases of Hazarcdous Substances or Wastes or relating to
liability for or costs of other actual or thieitened danger to human health or the
environment. The term “Environmental Law” includes, but is not limited to, the
following statutes, as amended, any successor ihereto, and any regulations
promulgated pursuant thereto, and any state or local statutes, ordinances, rules,
regulations and the like addressing similar issies:  the Comprehensive
Environmental Response, Compensation and Liabikity “Act; the Emergency
Planning and Community Right-to-Know Act; the 'Hezardous Materials
Transportation Act; the Resource Conservation and Recovery Act-{including, but
not limited to, Subtitle I relating to underground storage tanks); the Sclid Waste
Disposal Act; the Clean Water Act; the Clean Air Act; the Toxic. Snbstances
Control Act; the Safe Drinking Water Act; the Occupational Safety and Health
Act; the Federal Water Pollution Control Act; the Federal Insecticide, Fungicide
and Rodenticide Act; the Endangered Species Act; the National Environmental
Policy Act; and the River and Harbors Appropriation Act. The term
“Environmental Law” also includes, but is not limited to, any present and future
federal, state and local laws, statutes, ordinances, rules, regulations and the like,
as well as common law which conditions transfer of property upon a negative
declaration or other approval of a governmental authority of the environmental
condition of the property, requires notification or disclosure of Releases of
Hazardous Substances or Wastes or other environmental condition of the
Premises to any governmental authority or other person or entity, whether or not
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in connection with transfer of title to or interest in property, imposes conditions or
requirements in connection with permits or other authorization for lawful activity,
relates to nuisance, trespass or other causes of action related to the existence of
Hazardous Substances or Wastes located on the Premises, and relates to wrongful
death, personal injury, or property or other damage as a result of the existence of
any Hazardous Substances or Wastes on the Premises.

The term “Release” with respect to any Hazardous Substances or Wastes
includes, but is not limited to, any release, deposit, discharge, emission, leaking,
leaching, spilling, seeping, migrating, injecting, pumping, pouring, emptying,
escaping, dumping, disposing or other movement of Hazardous Substances or

11T

v astes.

The'ienn “Remediation” includes but is not limited to any response, remedial,
removal; ox corrective action; any activity to clean up, detoxify, decontaminate,
contain or otherwise remediate any Hazardous Substances or Wastes; any actions
to prevent, curz'¢r mitigate any Release of any Hazardous Substances or Wastes;
any action to comuply with any Environmental Laws or with any permits issued
pursuant thereto; aily thspection, investigation, study, monitoring, assessment,
audit, sampling and tes/iny, laboratory or other analysis, or evaluation relating to
any Hazardous Substances or Wastes or to anything referred to herein.

The term “Legal Action” mcans any claim, suit or proceeding, whether
administrative or judicial in nature;

The term “Indemnified Parties” includes Viortgagee, any person or entity who is
or will have been involved in the origination’of the Loan, any person or entity
who is or will have been involved in the serviciug of the Loan, any person or
entity in whose name the encumbrance created by this Mortgage is or will have
been recorded, persons and entities who may hold or acauire or will have held &
full or partial interest in the Loan, including, but not Zimited to, custodians,
trustees and other fiduciaries who hold or have held a full or paitial interest in the
Loan for the benefit of third parties.

The term “Losses” includes any losses, damages, costs, actual feés, expenses,
claims, suits, judgments, awards, liabilities (including, but not limited to] strict
liabilities), obligations, debts, diminutions in value, fines, penalties, charge:. costs
of Remediation (whether or not performed voluntarily), amounts paid in
settlement, foreseeable and unforeseeable consequential damages, litigation costs,
actual attorneys® fees, engineers’ fees, environmental consultants’ fees, and
investigation costs (including, but not limited to, costs for sampling, testing and
analysis of soil, water, air, building materials, and other materials and substances
whether solid, liquid or gas), of whatever kind or nature, and whether or not
incurred in connection with any judicial or administrative proceedings, actions,
claims, suits, judgments or awards.
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Section 9.2 Environmental Representations and Warranties,

To the best of Mortgagor’s knowledge, after due inquiry, (a) there are no Hazardous
Substances or Wastes or underground storage tanks in, on, or under the Premises, except those
that are both (i) in compliance with all Environmental Laws and with permits issued pursuant
thereto and (ii) fully disclosed to Mortgagee in writing pursuant to the written report(s) resulting
from the environmental assessment(s) of the Premises delivered to Mortgagee (such report(s) are
identified in Exhibit “B” attached hereto and are referred to below collectively as the
“Environmental Report”); (b) there are no past, present or threatened Releases of Hazardous
Substances-or Wastes in, on, under or from the Premises except as described in the
Environniestal Report; (c) there is no threat of any Release of Hazardous Substances or Wastes
migrating to'ths Premises except as described in the Environmental Report; (d) there is no past or
present non-coinpiinnce with Environmental Laws, or with permits issued pursuant thereto, in
connection with the Premises, except as described in the Environmental Report; (e} Mortgagor
does not know of, and kas not received, any written notice or other communication from any
person or entity (includizg, but not limited to, a governmental entity) relating to Hazardous
Substances or Wastes or Remadiation thereof, of possible liability of any person or entity
pursuant to any Environmentai Law, other environmental conditions in connection with the
Premises, or any actual or potentia. adininistrative or judicial proceedings in connection with any
of the foregoing; and (f) Mortgager las truthfully and tully provided to Mortgage, in writing,
any and all information relating to condisiry=in, on, under or from the Premises that is known to
Mortgagor and that is contained in files and recerds of Mortgagor including, but not limited to,
any reports relating to Hazardous Substances o1 Wastes in, on, under or from the Premises and/or
to the environmental condition of the Premises.

Section 9.3  Environmental Covenants.

Mortgagor covenants and agrees that: (a) all uses and op:ravons on or of the Premises by
Mortgagor or any other person or entity shall be in compliance with-all Environmental Laws and
permits issued pursuant thereto; (b) there shall be no Releases ¢f Jazardous Substances or
Wastes in, on, under or from the Premises by Mortgagor or anyone contisiled by, controlling or
under common control with Mortgagor; (c) Mortgagor shall keep the Premices free and clear of
all liens and other encumbrances imposed pursuant to any Environmental Law; whether due to
any act or omission of Mortgagor or any other person or entity (“Environmentel Liens”); (d)
Mortgagor shall, at its sole cost and expense, perform any environmental site assessrieri or other
investigation of environmental conditions in connection with the Premises, pursuast to any
written request of Mortgagee (provided that such request is made based upon (i) Mortgagee’s
reasonable belief that there are Hazardous Substances or Wastes in, or under the Premises which
are not in compliance with Environmental Laws, or (i) the occurrence of an Event of Default),
and share with Mortgagee the reports and other results thereof, and Mortgagee and other
Indemnified Parties shall be entitled to rely on such reports and other results thereof; (e)
Mortgagor shall, at its sole cost and expense, comply with all written requests of Mortgagee to (i)
effectuate Remediation of any condition (including, but not limited to, a Release of a Hazardous
Substance) in, on, under or from the Premises; (ii) comply with any Environmental Law; (iii)
comply with any directive from any governmental authority; and (iv) take any other actjon
necessary or appropriate for protection of human health or the environment; (f) Mortgagor shall
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not do or allow any tenant or other user of the Premises to do any act that materially increases
the dangers to human health or the environment, poses an unreasonable risk of harm to any
person or entity (whether on or off the Premises), impairs or may impair the value of the
Premises, is contrary to any requirement of any insurer, constitutes a public or private nuisance,
constitutes waste, or violates any covenant, condition, agreement or easement applicable to the
Premises; and (g) Mortgagor shall immediately notify Mortgagee in writing of (i) any presence
or Releases or threatened Releases of Hazardous Substances or Wastes in, on, under, from or
migrating towards the Premises; (ii) any non-compliance with any Environmental Laws related
in any way to the Premises; (iii) any actual or potential Environmental Lien; (iv) any required or
proposed Remediation of environmental conditions relating to the Premises; and (v) any written
or oral notice-or other communication of which Mortgagor becomes aware from any source
whatsoever (icinding, but not limited to, a governméntal entity) relating in any way to
Hazardous Substanies or Wastes or Remediation thereof, possible liability of any person or
entity pursuant to &ny Environmental Law, other environmental conditions in connection with
the Premises, or any actiai or potential administrative or judicial proceedings in connection with
anything referred to in this Mortgage.

Section 9.4  Mortgagee’s Rioht to Inspect and Conduct Testing.

The Indemnified Parties and aiy sther person or entity designated by Indemnified Parties
(including, but not limited to, any receiver, »iiy representative of a governmental entity and any
environmental consultant), shall have the right but not the obligation to enter upon the Premises
at all reasonable times to assess any and all aspects of the environmental condition of the
Premises and its use including, but not limited to, conducting any environmental assessment or
audit (the scope of which shall be determined in Mcrtrasee’s sole and absolute discretion) and
taking samples of soil, groundwater or other water, air sr building materials, and conducting
other invasive testing. Mortgagor shall cooperate with and zrovide access to the Indemnified
Parties and any such person or entity designated by the Jadennified Parties. All such
investigations shall be performed at Mortgagor’s sole cost and experse

Section 9.5  Indemnification.

Mortgagor covenants and agrees at its sole cost and expense, to mictect, defend,
indemnify, release and hold Indemnified Parties harmless from and against any aud-all Losses
imposed upon or incwrred by or asserted against any Indemnified Parties and dreectly or
indirectly arising out of or in any way relating to any one or more of the following: (a) the past,
present or future presence, Release or threatened Release of any Hazardous Substaires or
Wastes in, on, above, or under the Premises; (b) any past, present or threatened non-compliance
or violations of any Environmental Laws (or permits issued pursuant to any Environmental
Laws) in connection with the Premises or operations thereon; (c) any legal or administrative
processes or proceedings or judicial proceedings in any way connected with any matter
addressed in this Mortgage; (d) any personal injury, wrongful death, or property or other damage
arising under any statutory or common law or tort law theory concerning Hazardous Substances
or Wastes; and (e) any misrepresentation or inaccuracy in any representation or warranty or
material breach or failure to perform any covenants or other obli gations in this Mortgage or any
covenants which are related to Hazardous Substances or Wastes or Environmenial Law (except
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to the extent the same relate solely to Hazardous Substances or Wastes first introduced to the
Premises by anyone other than Mortgagor or its agents or employees following the foreclosure of
this Mortgage (or the delivery and acceptance of a deed in lieu of such foreclosure), the
expiration of any applicable right of redemption and the obtaining by the purchaser at such
foreclosure sale or grantee under such deed of possession of the Premises).

ARTICLE 10.
MISCELLANEQUS

Section 10.1 Release of Mortgage.

Wher 2!l Indebtedness has been paid, this Mortgage and all assignments herein contained
shall, except az riherwise provided herein, terminate and shall be released by Mortgagee at
Mortgagor’s expeiiss

Section 10.2  Tume of the Essence.

Time is of the essence-wiin regard to the performance of the obligations of Mortgagor in
this Mortgage and each and every term, covenant and condition herein by or applicable to
Mortgagor.

Section 10.3  Governing Law.

This Mortgage and the rights and obligations of all parties hereunder shall be governed
by and construed in accordance with the laws of ihe State or Commonwealth in which the
Premises are located.

Section 10.4  Jurisdiction.

The parties hereto irrevocably (a) agree that any suit, aciizn-or other legal proceeding
arising out of or relating to this Mortgage may be brought in a couri &% record in the state or
commonwealth in which the Premises is located or in the courts of the Urited States of America
located in such state or commonwealth, (b) consent to the non-exclusive jurisdiction of each such
court in any suit, action or proceeding, and (c) waive any objection which it ‘nay have to the
laying of venue of any such suit, action or proceeding in any of such courts and-ary slaim that
any such suit, action or proceeding has been brought in an inconvenient foruns. Nothing
contained herein shall prevent Mortgagee from bringing any action or exercising axy rights
against any security given to Mortgagee by Mortgagor, or against Mortgagor perscnaily, or
against any property of Mortgagor, within any other state. Commencement of any such action or
proceeding in any other state or commonwealth shall not constitute a waiver of the agreement as
to the laws of the state which shall govern the rights and obligations of Mortgagor and
Mortgagee hereunder.

Section 10.5 Interegt Limitation.

All agreements between Mortgagor and Mortgagee are hereby expressly limited so that in
no contingency or event whatsoever, whether by reason of acceleration of maturity of the
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Indebtedness or otherwise, shall the amount paid or agreed to be paid to Mortgagee for the use,
forbearance, loaning or defention of the Indebtedness exceed the maximum permissible under
applicable law. If from any circumstances whatsoever, fulfillment of any provisions of this
Morigage, the Note or of the other Loan Documents at any time given shall exceed the maximum
permissible under applicable law, then, the obligation to be fulfilled shall awtomatically be
reduced to an amount which complies with applicable law, and if from any circumstances
Mortgagee should ever receive as interest an amount which would exceed the highest lawful rate
of interest, such amount which would be in excess of such lawful rate of interest shall be applied
to the reduction of the principal balance evidenced hereby and not to the payment of interest.
This provision shall control every other provision of all agreements between Mortgagor and
Mortgagee and shall also be binding upon and available to any subsequent holder of the Note.
All sumns paid or agreed to be paid to Mortgagee for the use, forbearance, or detention of the
Indebtedness sh2it, .o the extent permitted by applicable law, be amortized, prorated, allocated,
and spread throughout the full stated term of the Note until payment in full so that the rate or
amount of interest on account of the Indebtedness does not exceed the maximum lawful rate of
interest from time to tizic in effect and applicable to the Indebtedness for so long as the
Indebtedness is outstanding,

Section 10.6  Use of Loan and Premises.

Mortgagor represents and warrar.ts «o'Mortgagee that the Indebtedness evidenced by the
Note is a business loan transacted solely for the purpose of carrying on the business of
Mortgagor and not a consumer transaction, thet the Premises does not constitute the homestead
of Mortgagor, and that the Premises are not used for agricultural purposes.

Section 10.7 Captions.

The captions to the sections of this Mortgage are for convenience only and shall not be
deemed part of the text of the respective sections and shall not vary, by implication or otherwise,
any of the provisions of this Mortgage.

Section 10.8 Nofices.

Any notice which any party hereto may desire or may be required to pive to any other
party shall be in writing and either (a) mailed by certified mail, return receipt regiesied, or (b)
sent by an overnight carrier which provides for a return receipt. Any such notice shali be sent to
the respective party’s address as set forth on Page 1 of this Mortgage or to such other adi125s as
such party may, by notice in writing, designate as its address. Any such notice shall constitute
service of notice hereunder three (3) days after the mailing thereof by certified mail or one (1)
day after the sending thereof by overnight carrier.

Section 10.9  Severability.

The parties hereto intend and believe that each provision of this Mortgage comports with
all applicable local, state and federal laws and judicial decisions. However, if any provision or
any portion of any provision contained in this Morigage is held by a court of law to be invalid,
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illegal, unlawful, void or unenforceable as written in any respect, then it is the intent of all parties
hereto that such portion or provision shall be given force to the fullest possible extent that it is
legal, valid and enforceable, that the remainder of this Mortgage shall be construed as if such
illegal, invalid, unlawful, void or unenforceable portion or provision was not contained therein,
and the rights, obligations and interests of Mortgagor and Mortgagee under the remainder of this
Mortgage shall continue in full force and effect.

Section 10.10 Successors and Assigns.

This Mortgage and each and every covenant, agreement and other provision hereof shall
be bindirg vzon Mortgagor and its successors and assigns, including, without limitation each and
every person o1 entity that may, from time to time, be record owner of the Premises or any other
person having a7 interest therein, shall run with the land and shall inure to the benefit of
Mortgagee and its successors and assigns. As used herein the words “successors and assigns”
shall also be deemed 1o include the heirs, representatives, administrators and executors of any
natural person who is a pasty to this Mortgage. Nothing in this Section shall be construed to
constitute consent by Mortgages to assignment of this Mortgage by Mortgagor.

Section 10.11 No Oral Mcdification,

This Mortgage may not be modiiied or discharged orally, but only by an agreement in
writing signed by Mortgagor and Mortgagee

Section 10.12 Indemnity.

Mortgagor agrees to indemnify, protect, hold iizitless and defend Mortgagee from and
against any and all losses, liabilities, suits, actions, obligations, fines, damages, judgments,
penalties, claims, causes of action, charges, costs and expeuses (including actual attormeys’ fees,
disbursements and court costs prior to trial, at trial and on appeal) which may be imposed on,
incurred or paid by, or asserted against Mortgagee by reason or oa czount of, or in connection
with, (1) the construction, reconstruction or alteration of the Premisss, (ii) any negligence of
Mortgagor or any tenant of any portion of the Premises or any of their respective agents,
contractors, subcentractors, servants, directors, officers, employees, licensées or invitees, or (iii)
any accident, injury, death or damage to any person or property occurring in. on or about the
Premises or any street, drive, sidewalk, curb or passageway adjacent thereto, except to the extent
that the same results directly from the willful misconduct of Mortgagee. Any amoun vayable to
Mortgagee under this Section shall be due and payable upon demand therefor and re £t by
Mortgagor of a statement from Mortgagee setting forth in reasonable detail the amount claimed
and the basis therefor. Mortgagor’s obligations under this Section shall survive the repayment or
any other satisfaction of the Note and shall not be affected by the absence or unavailability of
insurance covering the same or by the failure or refusal of any insurance carrier to perform any
obligation on its part under any such policy of insurance. If any claim, action or proceeding is
made or brought against Mortgagee which is subject to the indemnity set forth in this Section,
Mortgagor shall resist or defend against the same, in its own name or, if necessary, in the name
of Mortgagee, by attorneys for Mortgagor’s insurance carrier (if the same is covered by
insurance) approved by Mortgagee or otherwise by attorneys retained by Mortgagor and

Loan No. 10-0022560
4775/768; 5/29/12

-39.

s e w b e Bk PR TS il € b1BR S A e e o T e e e




AR iah it 5 AT o AT o 0 5 o8 e L € 4 vt

1216318038 Page: 44 of 33

UNOFFICIAL COPY

approved by Mortgagee. Notwithstanding the foregoing, Mortgagee, in its discretion, if it
disapproves of the attorneys provided by Mortgagor or Mortgagor’s insurance carrier, may
engage its own attorneys to resist or defend, or to assist therein, and Mortgagor shall pay or, on
demand, shall reimburse Mortgagee for the payment of, all actual fees and disbursements of said
attorneys.

Section 10.13 Representations of Mortgagor.

Mortgagor affirmatively represents and warrants that the written terms of the Loan
Documents..and each of them, accurately reflect the mutual understanding of Mortgagor and
Mortgagee, 25 to all matters addressed therein, and Mortgagor further represents and warrants
that there are o other agreements or understandings, written or oral, which exist between
Mortgagor and M urtgagee relating to the matters addressed in the Loan Documents.

Section 10.14 Meztgagee’s Expenses.

Should Mortgagee melc any payments hereunder or under the Note or under any other
Loan Documents or incur any Dsboility, loss or damage under or by reason of this Mortgage, the
Note or any other Loan Documengs, or in the defense of any claims or demands, the amount
thereof, and all costs and expenses, iniciuding all filing, recording, and title fees and any other
expenses relating to the Indebtedness, including without Iimitation filing fees for UCC
continuation statements and any expense i:volving modification thereto, actua) attomeys’ fees,
and any and all costs and expenses incurred in connction with making, performing, or collecting
the Indebtedness or exercising any of Mortgagee's tights under the Note, this Mortgage or any
other Loan Documents, including actual attorneys’ fezs, the cost of appraisals and the cost of any
environmental inspections in connection therewith, and all slaims for brokerage and finder’s fees
which may be made in connection with the making of the Loan, together with interest thereon, at
the Default Rate, shall become part of the Indebtedness and sh=ii-be secured by this Mortgage
and the other Loan Documents and Mortgagor hereby agrees to.reimburse Mortgagee therefor
immediately upon demand. Such sums, costs and expenses shall e, vatil so paid, part of the
Indebtedness and Mortgagee shall be entitled, to the extent permitted v law, to Teceive and
retain the full amount of the Indebtedness in any action for redemption by Mortgagor, for an
accounting for the proceeds of a foreclosure sale or of insurance proceeds or fo: apportionment
of an eminent domain damage award.

Section 10,15 Mortgagee’s Right to Counsel.

If Mortgagee retains attorneys to enforce any of the terms of the Loan Documents or
because of the breach by Mortgagor of any of the terms hereof or of any of the other Loan
Documents, or for the recovery of any Indebtedness, Mortgagor shall pay to Mortgagee actual
attorneys’ fees and all costs and expenses, whether or not an action is actually commenced and
the right to such actual attorneys’ fees and all costs and expenses shall be deemed to have
accrued on the date such attorneys are retained, shall include fees and costs in connection with
litigation, arbitration, mediation, bankruptey and/or administrative proceedings, and shall be
enforceable whether or not such action is prosecuted to judgment and shall include all appeals.
Attorneys’ fees and expenses shall for purposes of this Mortgage include all paralegal, electronic
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research, legal specialists and all other costs in connection with that performance of Morigagee’s
attorneys.

If Mortgagee is, by reason of being the holder of this Mortgage, made a party defendant
of any litigation, action, proceeding, (including without limitation condemnation or insurance
loss matters) concerning this Mortgage or the Premises or any part thereof or therein, or the
construction, maintenance, operation or the occupancy or use thereof by Mortgagor, then
Mortgagor shall indemmnify, defend and hold Mortgagee harmless from and against all liability by
reason of said litigation, including actual attorneys’ fees and all costs and expenses incurred by
Mortgagee in any such litigation or other proceedings, whether or not any such litigation or other
proceedings-is prosecuted to judgment or other determination.

Section-1£.16 Other Representations and Warranties.

All statements coriained in the Mortgagor’s loan commitment or in any loan application,
certificate or other instrument delivered by or on behalf of Mortgagor to Mortgagee or
Mortgagee’s representatives iu nonnection with the Indebtedness shall constitute representations
and warranties made by Morfgagor hereunder. Such representations and warranties made
hereunder and thereunder shall survive the delivery of this Mortgage, and any misrepresentations
thereunder shall be deemed as misreprésentations hereunder.

Section 10.17 Survival of Represeruiiions Warranties and Covenants.

All representations, covenants and warsantics contained herein or in any of the other
Loan Documents shall survive the delivery of the Note, this Mortgage and all other Loan
Documents executed in connection herewith and the provisions hereof shall continue to inure fo
the benefit of Mortgagee, its successors and assigns.

Section 10,18 Waiver of Jury Trial.

MORTGAGEE BY ITS ACCEPTANCE HEREOF AND MORTGAGOR HEREBY
VOLUNTARILY, KNOWINGLY AND INTENTIONALLY WAIVE ‘ANY AND AlLL
RIGHTS TO TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING ARISING
UNDER THIS MORTGAGE OR CONCERNING THE INDEBTEDNESS/AND/OR ANY
COLLATERAL SECURING SUCH INDEBTEDNESS, REGARDLESS OF WHETESR SUCH
ACTION OR PROCEEDING CONCERNS ANY CONTRACTUAI, OR TORTiGUS OR
OTHER CLAIM. MORTGAGOR ACKNOWLEDGES THAT THIS WAIVER OF TiRY
TRIAL IS A MATERIAL INDUCEMENT TO MORTGAGEE IN EXTENDING CREDIT TO
MORTGAGOR, THAT MORTGAGEE WOULD NOT HAVE EXTENDED SUCH CREDIT
WITHOUT THIS JURY TRIAL WAIVER, AND THAT MORTGAGOR HAS BEEN
REPRESENTED BY AN ATTORNEY OR HAS HAD AN OPPORTUNITY TO CONSULT
WITH AN ATTORNEY IN CONNECTION WITH THIS JURY TRIAL WAIVER AND
UNDERSTANDS THE LEGAL EFFECT OF THIS WAIVER.

Loan Ne. 10-0022560
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Section 10.19 Minimum Requirement,

Mortgagor recognizes that the requirements imposed upon Mortgagor hereunder,
including, without limitation, insurance requirements, are minimum requirements as determined
by Mortgagee and do not constitute a representation that the requirements are complete or
adequate. Mortgagor understands that it is Mortgagor’s duty and responsibility to act prudently
and responsibly at all times for Mortgagor’s protection and for the protection of the Premises.

Section 10.20 Reproduction of Documents.

Thi: Mortgage and all documents relating thereto, specifically excluding the Note but
including, without limitation, consents, waivers and modifications which may hereafter be
executed, financizl-and operating statements, certificates and other information previously or
hereafter furnisned <o, Mortgagee, may be reproduced by Mortgagee by any photographic,
photostatic, microfiim, micro-card, miniature photographic or other similar process and
Mortgagee may destroy zny original document (“Master”) so reproduced. Mortgagor agrees
and stipulates that any such repioduction is an original and shall be admissible in evidence as the
Master in any judicial or admiristrative proceeding (whether or not the Master is in existence
and whether or not such reproduction vsas made or preserved by Mortgagee in the regular course
of business) and any enlargement, tacsimile or further reproduction of such a reproduction shall
be no less admissible.

Section 10.21 Partial Non-Recourse to }iorigagor.

Notwithstanding anything to the contrary coniained in the Note or this Mortgage, the
liability of Mortgagor for the Indebtedness and for 1z performance of the other agreements,
covenants and obligations contained in the Note, this Morigige and the other Loan Documents
shall be limited as set forth in Sections 28 and 29 of the Nute. Nathing contained herein shall be
deemed to release any entity or person from their obligations “inder the terms of any separate
Environmental Indemnity or Guaranty executed in connection wifii the Loan secured by this
Mortgage. '

ARTICLE 11.
STATE SPECIFIC PROVISIONS

Section 11.1 Incorporation of State Law Provisions.

Certain sections of this Mortgage and certain additional sections that are required by laws
of the State in which the Premises are located may be amended, described and/or otherwise set
forth in more detail on Exhibit “C” attached hereto, which such Exhibit by this reference, is
incorporated into and made a part of this Mortgage. In the event of any conflict between such
state law provisions and any provision herein, the state law provisions shall control.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.
SIGNATURES ARE CONTAINED ON THE FOLLOWING PAGE.]
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Mortgagor has caused this Mortgage to be executed as of the date first above written.

11440 ADDISON LLC,
an IHinois limitgd liability company

Scott D. McKibben
Its:  Manager

STATE OF iLLINOIS )
) ss.
COUNTY OF COULL )

On this _@ day-of May, 2012, before me, the undersigned, a Notary Public in and for
said state, personally appeared Seatt D. McKibben, personally known to me, or proved to me on
the basis of satisfactory evide:ce, to be the person who executed the within instrument as a
Manager of 11440 Addison LLC, an Ilinois limited liability company, the limited liability
company that executed the within ins{rwoent, and acknowledged to me that such limited liability
company executed the same.

WITNESS my hand and official seal.

Signatwe: /*
Name: __($-aloef{es arvy ¥
My CommissionSxpires: = ] 2¢ [12

W APPPPPAPPEPNPP RS
QFFICIA, SEAL
KIMBERLY R CHERRY
NOTARY PUBLIC, STATC r iLLINQIS
MY COMMISSION EXPIRES 10712012
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EXHIBIT “A”
LEGAL DESCRIPTION

THAT PART OF THE NORTHEAST 1/4 AND THE SOUTHEAST 1/4 OF FRACTIONAL SECTION 19,
TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS:

COMMENCING AT A POINT IN THE NORTH LINE OF ADDISON STREET, WHICH 15 1036.00 FEET
EAST O THE NORTH AND SOUTH QUARTER SECTION LINE OF SAID SECTION 19, (SAID
NORTH LINc NF ADDISON STREET FORMS A RIGHT ANGLE WITH THE EAST LINE OF THE
SOUTHEAST 1/4.OF SAID SECTION 19 AT A POINT, WHICH IS 2424.40 FEET NORTH OF THE
SQUTHEAST CURIER OF SAID SOUTHEAST 1/4 OF SAID SECTION 19) AND RUNNING THENCE
NORTH PARALLEL T( THE NORTH AND SOUTH QUARTER SECTION LINE FOR DISTANCE OF
402.75 FEET TO A POTNT, THENCE NORTH 81 DEGREES, 00 MINUTE, 10 SECONDS WEST FOR A
DISTANCE OF 91.12 FEET TO A POINT IN THE SOUTH LINE OF RIGHT OF WAY OF CHICAGO,
MILWAUKEE, ST. PAUL ANC PACTFIC RAILROAD COMPANY: THENCE SOUTH 89 DEGREES, 59
MINUTES, 13 SECONDS WEST'ALOMNS SAID SOUTH LINE OF RIGHT OF WAY FOR A DISTANCE
OF 164.99 FEET TO AN ANGLE IN SAID RIGHT OF WAY LINE; THENCE SOUTH 88 DEGREES, 33
MINUTES, 17 SECONDS WEST ALONG SAID RIGHT OF WAY LINE FOR A DISTANCE OF 40.01
FEET TO AN ANGLE IN SAID RIGHT OF ‘WA LINE; THENCE SOUTH 89 DEGREES, 59 MINUTES,
13 SECONDS WEST ALONG SAID RIGHT G WAY LINE FOR A DISTANCE OF 34.85 FEET TO AN
ANGLE IN SAID RIGHT OF WAY LINE; THENCE WORTH 83 DEGREES, 02 MINUTES, 08 SECONDS
WEST ALONG SAID RIGHT OF WAY LINE FOR A SISTANCE OF 246.96 FEET TO A POINT;
THENCE CONTINUING WESTERLY ALONG SAID RIGHT OF WAY LINE, SAID LINE BEING A
CURVED LINE CONVEX TO THE NORTHWEST AND HAVING A RADIUS OF 437.50 FEET FOR A
DISTANCE OF 22.00 FEET TO A POINT, SAID CURVED LIE 15 TANGENT TO A LINE, WHICH
FORMS A DEFLECTION TO THE LEFT OF 06 DEGREES, 58 MINUTES, 39 SECONDS WITH LAST
DESCRIBED STRAIGHT LINE; THENCE SOUTH 76 DEGREES, 50 MINUTES, 07 SECONDS EAST
FOR A DISTANCE OF 154.01 FEET TO A POINT IN A LINE, WHICH iS5 589.00 FEET EAST OF AND !
PARALLEL WITH SAID NORTH AND SOUTH QUARTER SECTION LINE +VP.ENCE SOUTH ON SAID

PARALLEL LINE FOR A DISTANCE OF 410.34 FEET TO A POINT IN THE NGRTH LINE OF

ADDISON STREET; THENCE EAST ALONG SAID NORTH LINE OF ADDISON STREET FOR A

DISTANCE OF 447,00 FEET TO THE PLACE OF BEGINNING, IN COOK COUNTY, TLATR0IS.

ADDRESS: 11440 W. ADDISON STREET, FRANKLIN PARK, ILLINOIS {#a/i% ]

PIN(S): 12-19-400-056-0000

2942926 v.]
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EXHIBIT “B”
ENVIRONMENTAL REPORTS

Phase I Environmental Site Assessment Report (Partner Project No. 12-87782.1) dated April 20,
2012 prepared by Partner Engineering and Science, Inc.
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EXHIBIT “C”
APPLICABLE STATE LAWS

11.1  Inconsistencies.

In the event of any inconsistencies between the terms and conditions of this Article 11
and the other provisions of this Mortgage, the terms and conditions of this Article 11 shall
control and be binding.

112 linois Mortgape Foreclosure Act.

Without Limiting the foregoing, Mortgagee shall have and be entitled to exercise all of the
rights and remediss of a mortgage under and as set forth in the Illinois Mortgage Foreclosure
Act, 735 ILCS 5/15-11G1. et seq. (hereinafter referred to as the “Act”),

11.3  Right to Furchasz.

In the event of a judicial suie hereunder, Mortgagee may become the purchaser of the
Premises, or any part thereof.

11.4  Waiver of Right to Redeens irm Sale: Waiver of Appraisement and Valuation.

(@)  Mortgagor shall not and will noi apply for or avail itself of any present or future
homestead or exemption laws, or any so-called “Moratorium Laws,” now existing
or hereafter enacted in order to prevetit-or hinder the enforcement or foreclosure
of this Mortgage, but hereby waives the bezieirt of such laws. Mortgagor for itself
and all who may claim through or under it vvaives any and all right to have the
property and estates comprising the Premises mersheled upon any foreclosure of
the lien hereof and agrees that any court having junisd:ction to foreclose such lien
may order the Premises sold as an entirety. In the event o7 7u1y sale made under or
by virtue of this instrument, the whole of the Premises niay bé sold in one parcel
as an entirety or in separate lots or parcels at the same or disferent times, all as
Mortgagee may determine. Mortgagee shall have the right| to 'become the
purchaser at any sale made uader or by virtue of this Mortgage and Mic:igagee so
purchasing at any such sale shall have the right to be credited upon the amiount of
the bid made therefor by Mortgagee with the amount payable to Mortgagee ont of
the net proceeds of such sale. In the event of any such sale, the Note and the other
Indebtedness, if not previously due, shall be and become immediately due and
payable without demand or notice of any kind. Mortgagor 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 Mortgagor, 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 applicable law. Without in any way limiting the foregoing,
Mortgagor hereby specifically waives all rights of redemption from sale pursuant
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to any order or decree of foreclosure of this Mortgage on its own behalf and on
behalf of each Owner of Redemption, as defined in Section 5/15-1212 of the
Hlinois Code of Civil Procedure (735 ILCS 5/15-1212), and all other persons, to
the full extent permitted by Section 5/15-1601 of the Illinois Code of Civil
Procedure (735 ILCS 5/15-1601) and any successor provisions. The Mortgagor
will not invoke or utilize any such law or laws or otherwise hinder, delay or
impede the execution of any right, power or remedy herein or otherwise granted
or delegated to the Mortgagee, but will suffer and permit the execution of every
other right, power and remedy as though no such law or laws had been made or
enacted.

(b)  Mviortgagor acknowledges that the transaction of which this Mortgage is a part is a
irpusaction that does not include either agricultural real estate (as defined in
Sectiun'201 of the Act or residential real estate (as defined in Section 5/15-1219
of the /Acf)., Mortgagor hereby expressly waives any and all rights of redemption
from sale yzder any order or decree of foreclosure of this Mortgage, on its own
behalf and on beha!f of each and every person, it being the intent hereof that any
and all such righis of redemption of the Mortgagee and all other persons are and
shall be deemed to be voluntarily and knowingly waived to the full extent
permitted by Section’5/15-1601(b) of the Act and all other provisions of
applicable law.

11.5  Costs and Expenses of Foreclosure.

In any suit to foreclose the lien hereof there snell be allowed and included as additional
Indebtedness in the decree for sale all expenditures and expenses which may be paid or incurred
by or on behalf of Mortgagee for reasonable attorney's fees, appraiser’s fees, outlays for
documentary and expert evidence, stenographic charges, publicetiox; costs and costs (which may
be estimated as the items to be expended after the entry of the-d<cree) of procuring all such
abstracts of title, title searches and examination, guarantee policiss; Torrens certificates and
similar data and assurances with respect to title as Mortgagee may dzem to be reasonably
necessary either to prosecute any foreclosure action or to evidence to the| bidder at any sale
pursuant thereto the true condition of the title to or the value of the Premiscs, all of which
expenditures shall become so much additional Indebtedness which the Mortgager-astees o pay
and all of such expenditures shall be immediately due and payable with interest théreon at the
Default Rate from the date of expenditure until paid.

11.6  Application of Proceeds.

Subject to the provisions of Section 11,8 hereof, the proceeds of any foreclosure sale of
the Premises or of any sale of property pursuant to Section 8.2. hereof shall be distributed in the
following order of priority: First, on account of all costs and expenses incident to the foreclosure
or other proceedings imcluding all such items as are mentioned in Sections 11.4 and 11.5 hereof:
Second, to all other items which under the terms hereof constitute Indebtedness other than the
Indebtedness evidenced by the Note with interest thereon as herein provided; and Third, to all
principal of, late charges, interest and any Reinvestment Charge or Default Premium due and
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payable under the terms of the Note, with any amounts remaining payable to whomsoever shall
be lawfully entitled to same.

11.7 Mortgagee’s Remedies Cumulative - No Waiver.

No remedy or right of Mortgagee shall be exclusive of but shall be cumulative and in
addition to every other remedy or right now or hereafter existing at law or in equity or by statute
or otherwise. No delay in the exercise or omission to exercise any remedy or right accruing on
any default shall impair any such remedy or right or be construed to be a waiver of any such
default or a~quiescence therein, nor shall it affect any subsequent default of the same or a
different uatvie. Every such remedy or right may be exercised concurrently or independently,
and when and as-often as may be deemed expedient by Mortgagee.

11.8  Cousrliance with Illinois Mortgage Foreclosure Law.

In the event that‘ary provision in this Mortgage shall be inconsistent with any provision
of the Act (as defined in Section 11.2 hereof), the provisions of the Act shall take precedence
over the provisions of this Muitzage, but shall not invalidate or render unenforceable any other
provision of this Mortgage that cai be constued in a manner consistent with the Act;, if any
provision of this Mortgage shall giani fo Mortgagee any rights or remedies upon default of
Mortgagor which are more limited than ‘ne rights that would otherwise be vested in Morigagee
under the Act in the absence of said provisio i, Mortgagee shall be vested with the rights granted
in the Act to the full extent permitted by law. Without limiting the generality of the foregoing,
all expenses incurred by Mortgagee to the exteut reimbursable under Sections 5/15-1510 and
5/15-1512 of the Act, whether incurred before or artér any decree or judgment of foreclosure,
and whether enumerated in Section 11.5 of this Mortgage. shall be added to the Indebtedness or
to the judgment of foreclosure,

11.9  Business Exception.

The proceeds of the Note will be used for the proper business parroses of the Mortgagor
within the meaning of the Illinois Interest Act (815 ILCS 205 et seq.).

11.10 Aggregate Amount Secured.

Notwithstanding anything to the contrary herein contained, the aggregate ameuni which
may be secured hereby is limited to and shall not exceed Five Million and 00/100-T5'lars
($5,000,000.00)

11.11 Protective Advances.

Without limitation on anything contained in this Mortgage, all advances, disbursements
and expenditures made by Lender before and during a foreclosure of this Mortgage, and before
and after a judgment of foreclosure and at any time prior to sale of the Premises, and, where
applicable, after sale of the Premises and during the pendency of any related proceedings, for the
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following purposes, in addition to those otherwise authorized by this Mortgage or by the Act,
shall have the benefit of all applicable provisions of the Act.

All protective advances shall be so much additional Indebtedness secured by this
Mortgage, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the Default Rate. This Mortgage shall be a lien
for all protective advances as to subsequent purchasers and judgment creditors from the time this
Mortgage is recorded pursuant to subsection (b) of Section 15-1302 of the Act. All protective
advances shall, except to the extent, if any, that any of the same are clearly contrary to or
inconsistent-with the provisions of the Act, apply to and be included in: (A) determination of the
amount Of -Indebtedness secured by this Mortgage at any time; (B)the amount of the
Indebtedness” found due and owing to Mortgagee in a judgment of foreclosure and any
subsequent, supricmental judgments, orders, adjudications or findings by any court of any
additional Indebtedisss becoming due after entry of judgment (it being agreed that in any
foreclosure judgment;” the court may reserve jurisdiction for such purpose); (C}if right of
redemption is deemed to /oc waived by this Mortgage, computation of any amounts required to
redeem pursuant to Subsecticns(d)(2) and (e) of Section 5-1603 of the Act; (D) determination of
amounts deductible from sale proceeds pursuant to Section 15-1512 of the Act; (E) application of
income in the hands of any receilver or mortgagee in possession; and (F) computation of any
deficiency judgment pursuant to subssct.ons (b)2) and (e) of Sections 15-1508 and 15-1411 of
the Act.

11.12 Collateral Protection.

Unless Mortgagor provides Mortgagee with €vdence of insurance coverage required by
the Loan Documents, Mortgagee may purchase insurancs at Mortgagor’s expense to protect
Mortgagee’s interest in the property. This insurance may,-vut need not, protect Mortgagor’s
interest. The coverage that Mortgagee may purchase may no. pay.any claim that Mortgagee
makes or any claim that it might make against Mortgagor in corusction with the property.
Mortgagor may later cancel any insurance purchased by Mortgagee Lut only after providing
Mortgagee with evidence that Mortgagor has obtained insurance as cequired by the Loan
Documents. If Mortgagee purchases insurance for the property, Mortgager will be responsible
for the cost of that insurance, including interest and other charges Mortgage< mey impose in
connection with the placement of the insurance, until the effective date of the caucsilation or
expiration of the insurance. The cost of the insurance may be added to Mortgagor’s total zecured
obligations. The cost of the insurance may be more than the cost of insurance Mortgagor :nay be
able to obtain on its own. By executing this document, Mortgagor acknowledges the foregoing.
This notice is being given to Mortgagor pursuant to the Collateral Protection Act, 815 ILCS
180/1, et seq.
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