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MORTGAGE

THIS MORTGAGE muae, as of November 21, 2012 by WARREN PARK
PROPERTY, LLC, an |lllincis- limited liability company (herein called the
"Mortga or) whose address is L"" North Damen Avenue, Chicago, IL 60645, to MB
FINANCIAL BANK, N.A. (herein, tcozther with its successors and assigns, mcludlng
each and every from time to time holder of the Note hereinafter referred to, called the
"Mortgagee"), whose address is 6111 No'th River Road, Rosemont, IL 60018.

WHEREAS, the Mortgagor has, concurrertly herewith, executed and delivered to
the Mortgagee, that certain Note (herein called tiie "Note") dated the date hereof, in the
principal sum of Four Million Eight Hundred Sevzniy Two Thousand Dollars and No
Cents ($4,872,000.00) bearing interest at the fixed rete equal to Four and Three-
Quarter Percent (4.75%) per annum, payable to the 'order of the Mortgagee, with a
maturity date of November 15, 2017; and

WHEREAS, the indebtedness evidenced by the Note¢, iincluding the principal
thereof and interest and premium, if any, thereon, and any extensions and renewals
thereof, in whole or in part, and any and all other sums which may pe at-any time due or
owing or required to be paid as herein or in the Note provided, are bzrain called the
"Indebtedness Hereby Secured."

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:

That to secure the payment of the principal of and interest and premium, if any,
on the Note according to its tenor and effect and to secure the payment of all other
Indebtedness Hereby Secured and the performance and observance of all the
covenants, provisions and agreements herein and in the Note contained (whether or not
the Mortgagor is personally liable for such payment, performance and observance) and
in consideration of the premises and Ten Dollars ($10.00) in hand paid by the
Mortgagee to the Mortgagor, and for other good and valuable considerations, the
receipt and sufficiency of all of which is hereby acknowledged by the Mortgagor, the
Mortgagor does hereby GRANT, RELEASE, REMISE, ALIEN, MORTGAGE,
WARRANT and CONVEY unto the Mortgagee all and sundry rights, interests and
property hereinafter described (all herein together called the "Premises”):

Mortgage
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A. Al of the real estate (herein called the "Real Estate") described in Exhibit
A attached hereto and made a part hereof;

B. All buildings and other improvements now or at any time hereafter
constructed or erected upon or located at the Real Estate, together with and including,
but not limited to, all fixtures, equipment, machinery, appliances and other articles and
attachments now or hereafter forming part of, attached to or incorporated in any such
buildings or improvements (all herein generally called the "Improvements");

C. . All privileges, reservations, allowances, hereditaments, tenements and
appurteranses now or hereafter belonging or pertaining to the Real Estate or
Improvements;

D. Allleasehold estates, right, title and interest of Mortgagor in any and all
leases, subleases, ‘2rrangements or agreements relating to the use and occupancy of
the Real Estate and ‘mprovements or any portion thereof, now or hereafter existing or
entered into (all herein generally called "Leases"), together with all cash or security
deposits, advance rentals ard other deposits or payments of similar nature given in
connection with any Leases,

E. All rents, issues, protits, royalties, income, avails and other benefits now
or hereafter derived from the ~esl Estate and Improvements, under Leases or
otherwise (all herein generally callea.* Rents"), subject to the right, power and authority
given to the Mortgagor in the Assignment iiereinafter referred to, to coliect and apply the
Rents,

F. Ali right, title and interest of Morigagor in and to all options to purchase or
lease the Real Estate or Improvements, or any persizn thereof or interest therein, or any
other rights, interests or greater estates in the tignts and properties comprising the
Premises, now owned or hereafter acquired by Mortgagar,

G.  Any interests, estates or other claims, botiiin law and in equity, which
Mortgagor now has or may hereafter acquire in the Real Esiarz and Improvements or
other rights, interests or properties comprising the Premises nnow owned or hereafter
acquired;

H.  Allright, title and interest of Mortgagor now owned or hercafier acquired in
and to (i) any land or vauits lying within the right-of-way of any street or a'iey, open or
proposed, adjoining the Real Estate; (ii) any and all alleys, sidewalks, strips and gores
of land adjacent to or used in connection with the Real Estate and Improvemznts; (iii)
any and all rights and interest of every name or nature forming part of or used in
connection with the Real Estate and/or the operation and maintenance of the
Improvements; (iv) all easements, rights-of-way and rights used in connection with the
Real Estate or Improvements or as a means of access thereto, and (v) all water rights
and shares of stock evidencing the same,

l. All right, title and interest of Mortgagor in and to all tangible personal
property (herein calied "Personal Property") owned by Mortgagor and now or at any
time hereafter located in, on or at the Real! Estate or Improvements or used or useful in
connection therewith {whether or not affixed thereto), including, but not limited to:

a. all furniture, furnishings and equipment furnished by Morigagor to
tenants of the Real Estate or Improvements;

2 Mortgage
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b. all building materials and equipment located upon the Real Estate
and intended to be incorporated in the Improvements now or hereafter to be
constructed thereon, whether or not yet incorporated in such Improvements;

C. all machines, machinery, fixtures, apparatus, equipment or articles
used in supplying heating, gas, electricity, air-conditioning, water, light, power,
sprinkler protection, waste removal, refrigeration and ventilation, and all fire
sprinklers, alarm systems, electronic monitoring equipment and devices;

_d. all window or structural cleaning rigs, maintenance equipment and
equirient relating to exclusion of vermin or insects and removal of dust, dirt,
debris, rafuse or garbage;

e. 2ll lobby and other indoor and outdoor furniture, including tables,
chairs, planters, desks, sofas, shelves, lockers and cabinets, wall beds, wall
safes and other furnishings;

f. all rugs; carnets and other floor coverings, draperies, drapery rods
and brackets, awnings, window shades, venetian blinds and curtains;

g. all lamps, chaivieliers and other lighting fixtures;
h. all recreational equiprient and materials;
i. all office furniture, equipmznt and supplies;

all kitchen equipment, includiric refrigerators, ovens, dishwashers,
range hoods and exhaust systems and dispcsal-units;

K. all laundry equipment, including wachers and dryers;

L all tractors, mowers, sweepers, snow rerr:oval equipment and other
equipment used in maintenance of exterior portions ‘cf the Real Estate and
Improvements; and

m.  all maintenance supplies and inventories;

provided that the enumeration of any specific articles of Personal Propedty set forth
above shall in no way exclude or be held to exclude any items of property not
specifically enumerated; but provided that there shall be excluded from and not included
within the term "Personal Property" as used herein and hereby mortgaged and
conveyed, any equipment, trade fixtures, furniture, furnishings or other property of
tenants of the Premises;

J. All the estate, interest, right, title or other claim or demand which
Mortgagor now has or may hereafter have or acquire with respect to (i) the proceeds of
insurance in effect with respect to the Premises, and (ii) any and all awards, claims for
damages and other compensation made for or consequent upon the taking by
condemnation, eminent domain or any like proceeding, or by any proceeding or
purchase in lieu thereof, of the whole or any part of the Premises, including, without
limitation, any awards and compensation resulting from a change of grade of streets

3 Mortgage
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and awards and compensation for severance damages (all herein generally called
"Awards").

TO HAVE AND TO HOLD all and sundry the Premises hereby mortgaged and
conveyed or intended so to be, together with the rents, issues and profits thereof, unto
the Mortgagee forever, free from all rights and benefits under and by virtue of the
Homestead Exemption Laws of the State of lllinois (which rights and benefits are hereby
expressly released and waived), for the uses and purposes herein set forth, together
with all right to retain possession of the Premises after any default in the payment of all
or any part of the Indebtedness Hereby Secured, or the breach of any covenant or
agreeme:t ‘herein contained, or upon the occurrence of any Event of Default as
hereinafter zefined.

FOR THE 2URPOSE OF SECURING:

A Paymer: of the indebtedness with interest thereon evidenced by the Note
and any and all mcgifications, extensions and renewals thereof, and all other
Indebtedness Hereby Secured;

B. Performance anci ot:servance by Mortgagor of all of the terms, provisions,
covenants and agreements on Mortgagor's part to be performed and observed under
the Assignment referred to in Seciici 26 hereof,

C.  Performance by any Guaraziier of its obligations under any Guaranty or
other instrument given to further secuie tne payment of the Indebtedness Hereby
Secured or the performance of any obligatica secured hereby;

provided that the aggregate of the Indebtedness Hereby Secured shall at no time
exceed Fifty Million Dollars and No Cents ($50,00C,000.00).

PROVIDED, NEVERTHELESS, and these piaeseris are upon the express
condition that if all of the Indebtedness Hereby Secured saall be duly and punctually
paid and all the terms, provisions, conditions and agreements Ferein contained on the
part of the Mortgagor to be performed or observed shall be sirictly performed and
observed, then this Mortgage and the estate, right and interest of *he Mortgagee in the
Premises shall cease and become void and of no effect.

AND IT IS FURTHER AGREED THAT:

1. Payment of Indebtedness. The Mortgagor will duly and promptly ray each
and every installment of the principal of and interest and premium, if any, on the Note,
and all other Indebtedness Hereby Secured, as the same become due, and will duly
perform and observe all of the covenants, agreements and provisions herein or in the
Note provided on the part of the Mortgagor to be performed and observed.

2. Maintenance, Repair, Restoration, Prior Liens, Parking. The Mortgagor

will:
A Promptly repair, restore or rebuild any Improvements now or

hereafter on the Premises which may become damaged or be destroyed,
whether or not proceeds of insurance are available or sufficient for the purpose;

4 Mortgage
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B. Keep the Premises in good condition and repair, without waste, and
free from mechanics', materialmen's or like liens or claims or other liens or claims
for lien not expressly subordinated to the lien hereof;

C.  Pay when due any indebtedness which may be secured by a lien or
charge on the Premises on a parity with or superior to the lien hereof, and upon
request exhibit satisfactory evidence of the discharge of such lien to the
Mortgagee;

D. Complete within a reasonable time any Improvements now or at
ary time in the process of erection upon the Premises;

E. Comply with all requirements of law, municipal ordinances or
restricticne and covenants of record with respect to the Premises and the use
thereof;

F.  Muke no material alterations in the Premises, except as required by
law or municipal ordinance;

G. Suffer or peimit no change in the use or general nature of the
occupancy of the Premises, without the Mortgagee's prior written consent;

H.  Pay when due aii <'perating costs of the Premises;

. Initiate or acquiesce ‘n no zoning reclassification with respect to the
Premises, without the Mortgagee's prior written consent;

J. Provide, improve, grade, surface and thereafter maintain, clean,
repair, mark, stripe, police and adequaizsly light parking areas within the
Premises of sufficient size to accommodaie nszi less than all standard size
American-made automobiles, or as may be required by law, ordinance or
regulation (whichever may be greater), together with any sidewalks, aisles,
streets, driveways and sidewalk cuts and sufficieni paved areas for ingress,
egress and right-of-way to and from the adjacent public'thoioughfares necessary
or desirable for the use thereof;

K. Reserve and use all such parking areas solely an< cxclusively for
the purpose of providing ingress, egress and parking facilities rei automobiles
and other passenger vehicles of Mortgagor and tenants of the Premises and their
invitees and licensees;

L. Not reduce, build upon, obstruct, redesignate or relocate any such
parking areas, sidewalks, aisies, streets, driveways, sidewalk cuts or paved
areas or rights-of-way, or lease or grant any rights to use the same to any other
person except tenants and invitees of tenants of the Premises, without the prior
written consent of the Mortgagee;

M.  Cause the Premises at all times to be operated in compliance with
all federal, state, local and municipal environmental, health and safety laws,
statutes, ordinances, rules and regulations (herein called "Environmental
Regulations"), so that no cleanup, claim or other obligation or responsibility
arises from a violation of any such laws, statutes, or ordinances, rules and
regulations;

5 Mortgage
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N. From time to time at the direction of Morigagee, obtain and furnish
to Mortgagee at Mortgagor's expense, an environmental audit or survey from an
expert satisfactory to Mortgagee with respect to the Premises; and

0. Comply and cause the Premises to comply with all requirements
and recommendations relating to compliance with Environmental Regulations
and comply and cause the Premises to comply with the recommendations set
forth in any environmental audit or survey with respect to the Premises, whether
made or obtained by or at the request or direction of Mortgagee, Mortgagor or
ary tederal, state or local governmental authority or agency, or otherwise.

3. Taxes. The Mortgagor will pay when due and before any penalty
attaches, all ganzral and special taxes, assessments, water charges, sewer charges,
and other fees, taxus. charges and assessments of every kind and nature whatsoever
(all herein generally called "Taxes"), whether or not assessed against the Mortgagor, if
applicable to the Premises or any interest therein, or the Indebtedness Hereby Secured,
or any obligation or agreement secured hereby, and Mortgagor will, upon written
request, furnish to the Morngagee duplicate receipts therefor; provided that in the event
that any law or court decree hias 'the effect of deducting from the value of land for the
purpose of taxation any lien therzun, or imposing upon the Mortgagee the payment in
whole or any part of the Taxes ur’iizns herein required to be paid by Mortgagor, or
changing in any way the laws relating < the taxation of mortgages or debts secured by
mortgages or the interest of the Mortgagee in the Premises or the manner of collection
of Taxes, so as to affect this Mortgagor or the Indebtedness Hereby Secured or the
Holder thereof, then, and in any such evert, the Mortgagor upon demand by the
Mortgagee, will pay such Taxes, or reimburse th=2 Mortgagee therefor; and nothing in
this Section 3 contained shall require the Mortgagyar to pay any income, franchise or
excise tax imposed upon the Mortgagee, exceplina only such which may be levied
against such income expressly as and for a specific substitute for Taxes on the
Premises, and then only in an amount computed as if the Mortgagee derived no income
from any source other than its interest hereunder.

4. Insurance Coverage. The Mortgagor will insure and keep insured the
Premises and each and every part and parcel thereof against such perils and hazards
as the Mortgagee may from time to time require, and in any event including:

A. Insurance against loss to the Improvements and Personal Property
caused by fire, lightning and risks covered by the so-called "Extende1 Coverage”
endorsement together with "vandalism and malicious mischief' and’ “cprinkler
leakage" endorsements, or by the so-called "all perils" endorsement and such
other risks as the Mortgagee may reasonably require, in amounts (but in no
event less than the initial stated principal amount of the Note) equal to the full
replacement value of the Improvements and Personal Property, plus the cost of
debris removal, with full replacement cost endorsement, "agreed amount”
endorsement, and “contingent liability from operations of building laws"
endorsement,

B. Comprehensive general public liability insurance against bodily
injury and property damage in any way arising in connection with the Premises
with such limits as the Mortgagee may reasonably require and in any event not
less than $1,000,000 single limit coverage ($3,000,000 in the aggregate);

6 Mortgage




1234133071 Page: 8 of 30

UNOFFICIAL COPY :

C. Rent and rental value insurance (or, at the discretion of Mortgagee,
business interruption insurance) in amounts sufficient to pay during any period of
up to one (1) year in which the Improvements may be damaged or destroyed all
projected annual rents derived from the Premises, and all amounts (including,
but not limited to, all taxes, assessments, utility charges, operating expenses and
insurance premiums) required herein to be paid by the Mortgagor or by tenants
of the Premises;

D. Broad form boiler and machinery insurance on all equipment and
objects customarily covered by such insurance (if any thereof are located at the
Premises), providing for full repair and replacement cost coverage, and other
insuranice of the type and in amounts as the Mortgagee may reasonably require,
but in‘a:1 event not less than that customarily carried by persons owning or
operatirg li«e properties;

E. Duaring the making of any alterations or improvements to the
Premises insurziice covering claims based on the owner's contingent liability not
covered by the insurance provided in subsection B above, and Workmen's
Compensation insurance. covering all persons engaged in making such
alterations or improvements;

F. Federal Flood lisurance in the maximum obtainable amount up to
the amount of the Indebtednes: i{ereby Secured evidenced by the Note, if the
Premises is in a "flood plain area" as defined by the Federal Insurance
Admircljistdration pursuant to the Federal Flood Disaster Protection Act of 1973, as
amended;

G. If any part of the Premises is nicw or hereafter used for the saie or
dispensing of beer, wine, spirits or any othar alcoholic beverages, so-calied
"dram shop"” or "innkeepers liability" insurance against claims or liability arising
directly or indirectly to persons or property on accourt of such sale or dispensing
of beer, wine, spirits or other alcoholic beverages, in:luding in such coverage
loss of means of support, all in amounts as may be recdired by law or as the
Mortgagee may specify, but in no event less than ‘92,000,000 single limit
coverage,

H. Earthquake insurance, in an amount equal to the {ui raplacement
cost of the Premises plus the cost of debris removal, with full rep'acement cost
endorsement, "agreed amount” endorsement, and "contingent liability from
operations of building laws" endorsement but only if obtainable at réasonable
cost;

l. Such other insurance of the types and in amounts as the
Mortgagee may require, but in any event not less than the types and coverages
of insurance customarily carried by persons owning and operating like properties;

and Mortgagor shall at its own expense furnish such insurance appraisals as may be
required by Mortgagee from time to time (and in any event not less often than once
every 5 years) to ascertain the full replacement cost of the Improvements for the
purposes of Subsection A above.

5. Insurance Policies. All policies of insurance to be maintained and
provided as required by Section 4 hereof shall:

7 Morigage
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A Be in forms, companies and amounts reasonably satisfactory to
Mortgagee, and all policies of casualty insurance shall have attached thereto
mortgagee clauses or endorsements in favor of and with loss payable to
Mortgagee;

B. Contain endorsements that no act or negligence of the insured or
any occupant and no occupancy or use of the Premises for purposes more
hazardous than permitted by the terms of the policies will affect the validity or
enforceability of such policies as against Mortgagee;

C. Be written in amounts sufficient to prevent Mortgagor from
becominy a co-insurer;

D. 2rovide for thirty (30) days' prior written notice of cancellation to
Mortgagee;

E. Contain no deductible amount in excess of $5,000:

F. Provide thit any waiver of the insured's subrogation rights shall not
void coverage;

and Mortgagor will deliver all policiez,-including additional and renewal policies, to
Mortgagee, and in case of insurance policics about to expire, the Mortgagor will deliver
renewal policies not less than thirty (30) davs prior to the respective dates of expiration.

6. Deposits for Taxes and Insurarce Premiums. In order to assure the
payment of Taxes and insurance premiums payaklz with respect to the Premises as
and when the same shall become due and payable:

A The Mortgagor shall deposit with the Mortgagee on the fifteenth
(15™ day of each and every month, commencing wit)i ihe date the first payment
of interest and/or principal and interest shall become <u= on the Indebtedness
Hereby Secured, an amount equal to:

a. One-twelfth (1/12) of the Taxes next to bzceme due upon
the Premises; provided that, in the case of the first such’ denosit, 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 Taxes as they come due; plus

b. One-twelfth (1/12) of the annual premiums on each policy of
insurance upon the Premises; provided that, with the first such deposit
there shall be deposited in addition, an amount equal to one-twelfth (1/12)
of such annual insurance premiums multiplied by the number of months
elapsed between the date premiums on each policy were last paid to and
including the date of depostt;

provided that the amount of such deposits (herein generally called "Tax and

Insurance Deposits") shall be based upon Mortgagee's reasonable estimate as to
the amount of Taxes and premiums of insurance next to be payable;

8 Mortgage
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B. The aggregate of the monthly Tax and Insurance Deposits,
together with monthly payments of interest and/or principal and interest payable
on the Note, shall be paid in a single payment each month, to be applied to the
foliowing items in the order stated:

a. Taxes and insurance premiums;

b. indebtedness Hereby Secured other than principal and
interest on the Note;

C. Interest on the Note;
d. Amortization of the principal balance of the Note.

C. '_“The Mortgagee will, out of the Tax and Insurance Deposits, upon
the presentation ‘o the Mortgagee by the Mortgagor of the bills therefor, pay the
insurance premiums and Taxes or will, upon presentation of receipted bills
therefor, reimburse the Mortgagor for such payments made by the Mortgagor:;
provided that if the total Tax and Insurance Deposits on hand shall not be
sufficient to pay all of tte Taxes and insurance premiums when the same shall
become due, then the Moitgagor shall pay to the Mortgagee on demand any
amount necessary to make up the deficiency; and if the total of such Deposits
exceed the amount required 1¢ pay the Taxes and insurance premiums, such
excess shall be credited on subsequent payments to be made for such items;

D. In the event of a defaul:.izi-any of the provisions contained in this
Mortgage, in the Note or in other Loan Qocuments, the Mortgagee, at its option,
without being required so to do, may appiy-e:iy Tax and Insurance Deposits on
hand on any of the Indebtedness Hereby Secured, in such order and manner as
the Mortgagee may elect, and in such case the Morigagor will replenish any Tax
and Insurance Deposits so applied within 5 days zrter Mortgagee's demand;
provided that when the Indebtedness Hereby Secured has been fully paid, then
any remaining Tax and Insurance Deposits shall be paid to the Mortgagor;

E. All Tax and Insurance Deposits are hereby pli:dged as additional
security for the Indebtedness Hereby Secured, and shall be tela in trust to be
irrevocably applied for the purposes for which made as herein prsvidaed, and shall
not be subject to the direction or control of the Mortgagor;

F. Notwithstanding anything to the contrary herein contained, the
Mortgagee shall not be liable for any failure to apply to the payment of Taxes and
insurance premiums any amounts deposited as Tax and Insurance Deposits
unless the Mortgagor, while no default exists hereunder, and within a reasonable
time prior to the due date, shall have requested the Mortgagee in writing to make
application of such Deposits on hand to the payment of the particular Taxes or
insurance premiums for the payment of which such Deposits were made,
accompanied by the bills therefor; and

G.  All Tax and Insurance Deposits in the hands of Mortgagee shall be
held without allowance of interest and need not be kept separate and apart but
may be commingled with any funds of the Mortgagee until applied in accordance
with the provisions hereof.

9 Mortgage
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Notwithstanding anything to the contrary herein set forth, so long as (i) insurance
premiums are timely paid, and (ii) an Event of Default has not occurred under this
Mortgage, Insurance Deposits shall not be required; provided, however, at such time as
either of the foregoing conditions shall fail to be true and correct then, thereafter,
Insurance Deposits shall be required notwithstanding the said default shall be cured.

7. Proceeds of Insurance. The Mortgagor will give the Mortgagee prompt
notice of any damage to or destruction of the Premises, and:

A. In case of loss covered by policies of insurance, the Mortgagee (or,
after_entry of decree of foreclosure, the purchaser at the foreclosure sale or
decrez creditor, as the case may be) is hereby authorized at its option either to
settle ard adjust any claim under such policies without the consent of the
Mortgagar, or allow the Mortgagor to agree with the insurance company or
companies orthe amount to be paid upon the loss; provided that the Mortgagor
may itself agjust losses aggregating not in excess of Twenty-Five Thousand
Dollars ($25,002;, provided further that in any case the Mortgagee shall, and is
hereby authorized ‘0. c2llect and receipt for any such insurance proceeds; and
the expenses incurred by the Mortgagee in the adjustment and collection of
insurance proceeds shal be so much additional Indebtedness Hereby Secured,
and shall be reimbursed to ine: Mortgagee upon demand,;

B. In the event of iy insured damage to or destruction of the
Premises or any part thereof (herein called an "Insured Casualty") and if, in the
reasonable judgment of the Mortgages, the Premises can be restored prior to
Loan maturity, to an architectural ana.£conomic unit of the same character and
not less valuable than the same was rrior to the Insured Casualty, and
adequately securing the outstanding balarce of the Indebtedness Hereby
Secured, and the insurers do not deny liability ‘o-the insureds, then, if none of the
Leases are subject to termination on account of sucih casuaity and if no Event of
Default, as hereinafter defined, shall have occurred znd be then continuing, and
if there was no Event of Default, whether continuiny. or not, at the time of
occurrence of damage or destruction, which resulted in-said loss, the proceeds of
insurance shall be applied to reimburse the Mortgagor fcr the cost of restoring,
repairing, replacing or rebuilding (herein generally caliea "Restoring”) the
Premises or any part thereof subject to Insured Casualty, s provided for in
Section 9 hereof;

C. Notwithstanding the foregoing, proceeds of rent and iental value
insurance or business interruption insurance provided as set forth in Seciion 4.C
hereof collected by the Mortgagee, shall be held and applied as follows:

a. So long as no Event of Default shall have occurred, such
proceeds shall be applied in payment of periodic installments of principal
and interest provided for in the Note and to payment of any Tax and
Insurance Deposits required by Section 6 hereof, and any surplus shall be
remitted to Mortgagor; and

b. Upon the occurrence of an Event of Default, such proceeds
shall be applied as set forth in Subsection E below.

D. If, in the reasonable judgment of Mortgagee, the Premises cannot
be restored to an architectural and economic unit as provided for in Subsection B

10 Mortgage
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above, then at any time from and after the Insured Casualty, upon thirty (30)
days' written notice to Mortgagor, Mortgagee may declare the entire balance of
the Indebtedness Hereby Secured to be, and at the expiration of such thirty (30)
day period the Indebtedness Hereby Secured shall be and become, immediately
due and payable;

E. Except as provided for in this Section 7, Mortgagee shall apply the
proceeds of insurance (including amounts not required for Restoring effected in
accordance with Subsection B above) consequent upon any Insured Casualty
upon the Indebtedness Hereby Secured, in such order or manner as the
Me:tgngee may elect; provided that no premium or penalty shall be payable in
connection with any prepayment of the Indebtedness Hereby Secured made out
of insuar.ce proceeds as aforesaid;

F. 'n_the event that proceeds of insurance, if any, shall be made
available to tiie vortgagor for the Restoring of the Premises, Mortgagor hereby
covenants to Re:iore the same to be of at least equal value and of substantially
the same character-as nrior to such damage or destruction; all to be effected in
accordance with plarie‘and specifications to be first submitted to and approved by
the Mortgagee;

G.  Any portion ofinsurance proceeds remaining after payment in full of
the Indebtedness Hereby Secur<d shall be paid to Mortgagor or as ordered by a
court of competent jurisdiction;

H. No interest shall be payzble by Mortgagee on account of any
insurance proceeds at any time held by [4citaagee; and

l. Nothing contained in this Mortgage shall create any responsibility or
liability upon the Mortgagee to collect any proceeris of any policies of insurance,
or Restore any portion of the Premises damaged or destroyed through any
cause.

8. Condemnation. The Mortgagor will give Mortgage > prompt notice of any
proceedings, instituted or threatened, seeking condemnation cr taking by eminent
domain or any like process (herein generally called a "Taking"), of all or any part of the
Premises, including damages to grade, and:

A. Mortgagor hereby assigns, transfers and sets over unto Mortgagee
the entire proceeds of any Award consequent upon any Taking;

B. If, in the reasonable judgment of the Mortgagee, the Premises can
be restored to an architectural antj economic unit of the same character and not
less valuable than the Premises prior to such Taking and adequately securing
the outstanding balance of the Indebtedness Hereby Secured then, if no Event of
Default, as hereinafter defined, shall have occurred and be then continuing, the
Award shall be applied to reimburse Mortgagor for the cost of Restoring the
ﬁortio? of the Premises remaining after such Taking, as provided for in Section 9
ereof;

C. If, in the reasonable judgment of Mortgagee, the Premises cannot
be restored to an architectural and economic unit as provided for in Subsection B
above, then at any time from and after the Taking, upon thirty (30) days' written
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notice to Mortgagor, Mortgagee may declare the entire balance of the
Indebtedness Hereby Secured to be, and at the expiration of such thirty (30) day
period the Indebtedness Hereby Secured shall be and become, immediately due
and payable;

D.  Except as provided for in Subsection B of this Section 8, Mortgagee
shall apply any Award (including the amount not required for Restoration efrected
in accordance with Subsection B above) upon the Indebtedness Hereby Secured
in such order or manner as the Mortgagee may elect; provided that no premium
or penalty shall be payable in connection with any prepayment of the
Indabiedness Hereby Secured made out of any Award as aforesaid;

S In the event that any Award shall be made available to the
Mortgagcr ior Restoring the portion of the Premises remaining after a Taking,
Mortgagor he:eby covenants to Restore the remaining portion of the Premises to
be of at least equal value and of substantially the same character as prior to such
Taking, all to be'zifected in accordance with plans and specifications to be first
submitted to and approvad by the Mortgagee;

F. Any portion of any Award remaining after payment in full of the
Indebtedness Hereby Secured shall be paid to Mortgagor or as ordered by a
court of competent jurisdictior:, 2and

G. No interest shall be payable by Mortgagee on account of any
Award at any time held by Mortgagee.

9. Disbursement of Insurance Proceeus and Condemnation Awards. in the
event the Mortgagor is entitled to reimbursemen* zut of insurance proceeds or any
Award held by the Mortgagee, such proceeds shall o disbursed from time to time upon
the Mortgagee being furnished with satisfactory evideiice of the estimated cost of
completion of the Restoring, with funds {(or assurances. satisfactory to the Mortgagee
that such funds are available) sufficient in addition to the vroceeds of insurance or
Award, to complete the proposed Restoring, and with sucii architect's certificates,
waivers of lien, contractor's sworn statements and such other evidence of costs and
payments as the Mortgagee may reasonably require and approve; and the Mortgagee
may, in any event, require that all plans and specifications for stch, Restoring be
submitted to and approved by the Mortgagee prior to commencemerit-of work; and in
each case:

A. No payment made prior to the final completion of the Restoring
shall exceed ninety percent (90%) of the value of the work performed from time
to time;

B. Funds other than proceeds of insurance or the Award shall be
disbursed prior to disbursement of such proceeds or Award; and

C. At all times the undisbursed balance of such proceeds or Award
remaining in the hands of the Martgagee, together with funds deposited for the
purpose or irrevocably committed to the satisfaction of the Mortgagee by or on
behalf of the Mortgagor for the purpose, shall be at least sufficient in the
reasonable judgment of the Mortgagee to pay for the cost of completion of the
Restoring, free and clear of all liens or claims for lien.
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10.  Stamp Tax. If, by the laws of the United States of America, or of any state
having jurisdiction over the Mortgagor, any tax is due or becomes due in respect of the
:ssuance of the Note, the Mortgagor shall pay such tax in the manner required by such
aw.

11. Prepayment Privilege. At such time as the Mortgagor is not in defauit
under the terms of the Note, or under the terms of this Mortgage, the Mortgagor shall
have the privilege of making prepayments on the principal of the Note (in addition to the
required payments thereunder) in accordance with the terms and conditions, if any, set
forth in the Note, but not otherwise.

12. _Effect of Extensions of Time, Amendments on Junior Liens and Others.
Mortgagor covenants and agrees that:

A 'f the payment of the Indebtedness Hereby Secured, or any part
thereof, be extznded or varied, or if any part of the security be released, all
persons now o' -at any time hereafter liable therefor, or interested in the
Premises, shall be iiald to assent to such extension, variation or release, and
their liability, if any, 21d the lien and all provisions hereof shall continue in full
force and effect; the riglit ¢f recourse against all such persons being expressly
relserved by the Mortgagez,, notwithstanding any such extension, variation or
release;

B.  Any person, firm cr cerporation taking a junior mortgage or other
lien upon the Premises or any inteiest therein, shall take such lien subject to the
rights of the Mortgagee to amend, riodify and supplement this Mortgage, the
Note and the Assignment, and to vary the rate of interest and the method of
computing the same, and to impose addiicaal fees and other charges, and to
extend the maturity of the Indebtedness Hereny Secured, in each and every case
without giving notice to, or obtaining the consent of;the holder of such junior lien
and without the lien of this Mortgage losing its priority over the rights of any such
junior lien; and

C. Nothing in this Section contained shall be ccnsirued as waiving any
provision of Section 17 hereof which provides, among othz: things, that it shall
constitute an Event of Default if the Premises be sold, conveyed or encumbered.

13.  Effect of Changes in Tax Laws. In the event of the enaciment after the
date hereof by any legislative authority having jurisdiction of the Premises ol any law
deducting from the value of land for the purpose of taxation, any lien tneron, or
imposing upon the Mortgagee the payment of the whole or any part of the taxes or
assessments or charges or liens herein required to be paid by the Morigagor, or
changing in any way the laws relating to the taxation of mortgages or debts secured by
mortgages or the Mortgagee's interest in the Premises, or the method of collecting
taxes, so as to affect this Mortgage or the Indebtedness Hereby Secured, or the holder
thereof, then, and in any such event, the Mortgagor, upon demand by the Mortgagee,
shall pay such taxes or assessments, or reimburse the Mortgagee therefor; provided
that if in the opinion of counsel for the Mortgagee the payment by Mortgagor of any
such taxes or assessments shall be unlawful, then the Mortgagee may, by giving notice
to the Mortgagor, declare the entire principal balance of the Indebtedness Hereby
Secured and all accrued interest to be due and payable on a date specified in such
notice, not less than 180 days after the date of such notice, and the Indebtedness
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Hereby Secured and all accrued interest shall then be due and payable without
premium or penalty on the date so specified in such notice.

14,  Mortqagee's Performance of Mortgagor's Obligations. In case of default
therein, the Mortgagee, either before or after acceleration of the Indebtedness Hereby
Secured or the foreclosure of the lien hereof, and during the period of redemption, if
any, may, but shall not be required to, make any payment or perform any act herein or
in any other Loan Documents required of the Mortgagor (whether or not the Mortgagor
is personally liable therefor) in any form and manner deemed expedient to the
Mortgagee; and in connection therewith:

A The Mortgagee may, but shall not be required to, make full or
partial \pzuvments of principal or interest on prior encumbrances, if any, and
purchasz,_cischarge, compromise or settle any tax lien or other prior lien, title, or
claim theredT, or redeem from any tax sale or forfeiture affecting the Premises, or
contest any tax, zssessment, lien or claim;

B. Mortgagize may, but shall not be required to, complete construction,
furnishing and equipping of the Improvements upon the Premises and rent,
operate and manage th2 Fremises and such Improvements and pay operating
costs and expenses, inciuring managements fees, of every kind and nature in
connection therewith, so that *ne Premises, Improvements and Personal Property
shall be operational and usable - their intended purpose,

C. All monies paid for ‘anv._ of the purposes herein authorized or
authorized by any other instrument ‘evidencing or securing the Indebtedness
Hereby Secured, and all expenses paid.ond incurred in connection therewith,
including attorney's fees and any other nionizs advanced by the Mortgagee to
protect the Premises and the lien hereof, or‘tc_complete construction, furnishing
and equipping, or to rent, operate and manzye the Premises and such
Improvements, or to pay any such operating costs a:id expenses thereof, or to
keep the Premises, Improvements and Personal Prufity operational and usable
for their intended purposes, shall be so much additional indebtedness Hereby
Secured, whether or not they exceed the amount of the Tiote, and shall become
immediately due and payable without notice, and with interest thereon at the
Default Rate specified in the Note (herein called the "Default Rze"};

D. Inaction of the Mortgagee shall never be consideres 2 waiver of
any right accruing to it on account of any default on the part of the'Mortgagor;
and

E. The Mortgagee, in making any payment hereby authorized relating
to taxes and assessments, may do so according to any bill, statement or
estimate, without inquiry into the validity of any tax, assessment, sale, forfeiture,
tax lien or title or claim thereof, for the purchase, discharge, compromise or
settlement of any other prior fien, may do so without inquiry as to the validity or
amount of any claim for lien which may be asserted, or in connection with the
completion of construction, furnishing or equipping of the Improvements or the
Premises or the rental, operation or management of the Premises or the payment
of operating costs and expenses thereof, Mortgagee may do so in such amounts
and to such persons as Mortgagee may deem appropriate, and may enter into
such cont|rfacts therefor as Mortgagee may deem appropriate or may perform the
same itself.
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15.  Inspection of Premises. The Mortgagee shall have the right to inspect the
Premises at all reasonable times, upon prior notice to Mortgagor, and access thereto
shall be permitted for that purpose.

16. Financial Statements. The Mortgagor will comply with all requirements in
the Loan Documents regarding providing financial statements to Mortgagee.

17.  Restrictions on Transfer. Subject to the provisions of Section 18 hereof, it
shall be an immediate Event of Default hereunder if, without the prior written consent of
the Mortgaagze, any of the following shall occur, and in any event Mortgagee may
condition its“consent upon such increase in rate of interest payable upon the
Indebtedness  Hereby Secured, change in monthly payments thereon, change in
maturity thereo! arid/or the payment of a fee, all as Mortgagee may in its sole discretion
require:

A If_ tne Mortgagor shall create, effect, contract for, commit to or
consent to or shall suffer or permit any conveyance, sale, assignment, transfer,
lien, pledge, mortgag<, security interest or other encumbrance or alienation of
the Premises or any par' thereof, or interest therein, excepting only sales or other
dispositions of Collaterai 4s defined in Section 19 (herein called "Obsolete
Collateral") no longer usetui in) connection with the operation of the Premises;
provided that prior to the sa'¢-or other disposition thereof, such Obsolete
Collateral shall have been replaced Ly Collateral, subject to the first and prior lien
hereof, of at least equal value and utilitv:

B. If the Mortgagor is a trusies {a "Trustee Mortgagor"), then if any
beneficiary of the Mortgagor shall creaie  =ffect, contract for, commit to or
consent to, or shall suffer or permit, any sal¢, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrance or alienation of such
beneficiary's beneficial interest in the Mortgagor;

C. If the Mortgagor is a corporation, oi .if -any corporation is a
beneficiary of a trustee mortgagor, then if any sharehoicier of such corporation
shall create, effect, contract for, commit to or consent to or chall suffer or permit
any sale, assignment, transfer, lien, pledge, mortgage security interest or other
encumbrance or alienation of any such shareholder's shares in s.c* corporation,
provided that if such corporation is a corporation whose stock is‘purlicly traded
on a national securities exchange or on the "Over the Counter" marxet, then this
Section 17.C shall be inapplicable;

D. If the Mortgagor is a partnership or joint venture, or if any
beneficiary of a trustee Mortgagor is a partnership or joint venture, then if any
general partner or joint venturer in such partnership or joint venture shall create,
effect or consent to or shall suffer or permit any sale, assignment, transfer, lien,
pledge, mortgage, security interest or other encumbrance or alienation of any
part of the partnership interest or joint venture interest, as the case may be, of
such partner or joint venturer; or

E. If the Mortgagor is a limited liability company, or if any beneficiary
of a trustee Mortgagor is a limited liability company, then if any member in such
limited liability company shall create, effect or consent to or shall suffer or permit
any sale, assignment, transfer, lien, pledge, mortgage, security interest or other
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encumbrance or alienation of any part of the membership interest of such limited
liability company; or

F. If there shall be any change in control (by way of transfers of stock
ownership, partnership interests, membership interests or otherwise) in any
general partner or member which directly or indirectly controls or is a general
partner or member of a partnership, joint venture or limited liability company
beneficiary as described in Subsection 17.D and 17.E above;

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge,
mortgage ‘security interest, encumbrance or alienation is effected directly or indirectly,
voluntarily or-involuntarily, by operation of law or otherwise; provided that provisions of
this Section (i/ shall be operative with respect to, and shall be binding upon, any
persons who, in‘ancordance with the terms hereof or otherwise, shall acquire any part of
or interest in or erct'mbrance upon the Premises, or such beneficial interest in, share of
stock of or partnershir; joint venture or membership interest in the Mortgagor or any
beneficiary of a Truster: Mortgagor; and provided further that no consent by Mortgagee
to, or any waiver of, any event or condition which would otherwise constitute an Event of
Default under this Section 17, shall constitute a consent to or a waiver of any other or
subsequent such event or coadiiion or a waiver of any right, remedy or power of
Mortgagee consequent thereon.

18. Permitted Transfers. 'fe provisions of paragraph 17 shall not be
applicable to transfers of the Premisas, ¢t part thereof, or interest therein or any
beneficial interests, shares of stock, o: partnership, joint venture or membership
interests, as the case may be, in the Martgagor, or any beneficiary of a Trustee
Mortgagor by or on behalf of an owner therecr xvho is deceased or declared judicially
incompetent, or is making such transfer for estaie planning purposes, to such owner's
heirs, legatees, devisees, executors, administratois, estate, personal representatives
and/or committee.

19.  Uniform Commercial Code. This Mortgase, constitutes a Security
Agreement under the Uniform Commercial Code of the Staie iri-which the Premises is
located (herein called the "Code") with respect to any part of the Zréemises which may or
might now or hereafter be or be deemed to be personal property, lixtures or property
other than real estate (all herein called "Collateral"); all of the tzrins, provisions,
conditions and agreements contained in this Mortgage pertain and .apply to the
Collateral as fully and to the same extent as to any other property comprising the
Premises; and the following provisions of this Section 19 shall not limit the generality or
applicability of any other provision of this Mortgage, but shall be in addition theeto:

A. The Mortgagor (being the Debtor as that term is used in the Code)
is and will be the true and lawful owner of the Collateral, subject to no liens,
charges or encumbrances other than the iien hereof;

B. The Collateral is to be used by the Mortgagor solely for business
purposes, being installed upon the Premises for Mortgagor's own use or as the
equipment and furnishings furished by Mortgagor, as landlord, to tenants of the
Premises;

C.  The Collateral will be kept at the Real Estate and will not be
removed therefrom without the consent of the Mortgagee (being the Secured
Party as that term is used in the Code)} by Mortgagor or any other person; and
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the Collateral may be affixed to the Real Estate but will not be affixed to any
other real estate;

D. The only persons having any interest in the Premises are the
Mortgagor, Mortgagee and persons occupying the Premises as tenants only;

E. No Financing Statement covering any of the Collateral or any
proceeds thereof is on file in any public office except pursuant hereto; and
Mortgagor will at its own cost and expense, upon demand, furnish to the
Mortgagee such further information and will execute and deliver to the Mortgagee
suctifinancing statement and other documents in form satisfactory to the
Mortgzgee, and will do all such acts and things as the Mortgagee may at any
time "¢i from time to time reascnably request or as may be necessary or
appropiizie: to establish and maintain a perfected security interest in the
Collateral us) security for the Indebtedness Hereby Secured, subject to no
adverse liens ‘orencumbrances; and the Mortgagor will pay the cost of filing the
same or filing ‘or recording such financing statements or other documents, and
this instrument, in 8! public offices whenever filing or recording is deemed by the
Mortgagee to be neccssary or desirable,

F. Upon the ocairrence of any Event of Default hereunder (regardiess
of whether the Code has t:cen enacted in the jurisdiction where rights or
remedies are asserted) and 20 any time thereafter (such Event of Default not
having previously been cured), the Mortgagee at its option may declare the
Indebtedness Hereby Secured immediately due and payable, all as more fully set
forth in Section 20 hereof, and therevpcn Mortgagee shall have the remedies of
a secured party under the Code, incivding without limitation the right to take
immediate and exclusive possession of the Collateral, or any part thereof, and for
that purpose may, so far as the Mortgagor.cun give authority therefor, with or
without judicial process, enter (if this can be-done without breach of the peace)
upon any place which the Collateral or any pait thereof may be situated and
remove the same therefrom (provided that if the Collateral is affixed to real
estate, such removal shall be subject to the conditions-ststed in the Code);

G.  The Mortgagee shall be entitied to hold, maintain, preserve and
prepare the Collateral for sale, until disposed of, or may propsse to retain the
Collateral, subject to the Mortgagor's right of redemption, if any, ir satisfaction of
the Mortgagor's obligations as provided in the Code; provicea. that the
Mortgagee without removal may render the Collateral unusable and aispose of
the Collateral on the Premises, and the Mortgagee may require the Moiioagor to
assemble the Collateral and make it available to the Mortgagee for its possession
at a place to be designated by Mortgagee which is reasonably convenient to both
parties,

H. The Mortgagee will give Mortgagor at least five (5) days' notice of
the time and place of any public sale thereof or of the time after which any private
sale or any other intended disposition thereof is made and the requirements of
reasonable notice shall be met if such notice is mailed, by certified mail or
equivalent, postage prepaid, to the address of the Mortgagor determined as
provided in Section 40 hereof, at least five (5) days before the time of the sale or
disposition;
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I The Mortgagee may buy at any public sale, and if the Collateral is a
type customarily sold in a recognized market or is of a type which is the subject
of widely distributed standard price quotations, Mortgagee may buy at any private
sale, and any such sale may be held as part of and in conjunction with any
foreclosure sale of the Real Estate comprised within the Premises, the Collateral
and Real Estate to be sold as one lot if Mortgagee so elects;

J. The net proceeds realized upon any such disposition, after
deduction for the expenses of retaking, holding, preparing for sale, selling or the
like, and the reasonable attorneys' fees and legal expenses incurred by
Mortgagee, shall be applied in satisfaction of the Indebtedness Hereby Secured;
and 1~ Mortgagee will account to the Mortgagor for any surplus realized on such
disposiion;

K. The remedies of the Mortgagee hereunder are cumulative 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 remedies of the
Mortgagee, inciuding-having the Collateral deemed part of the realty upon any
foreclosure thereof,-sclong as any part of the Indebtedness Hereby Secured
remains unsatisfied; and

L. The terms and pravisions contained in this Section 19 shall, unless
the context otherwise requires, nave the meanings and be construed as provided
in the Code.

20. Events of Default. If one or more of the following events (herein called

"Events of Default") shall occur:

A If default is made in the due an:d' punctual payment of the Note or
any installment thereof, either principal or inteest, as and when the same is due
and payable, or if default is made in the making ot any payment of any other
monies required to be made hereunder or under ithe-Note, and any applicable
period of grace specified in the Note shall have elapsea. 2r

B. If an Event of Default pursuant to Section 17 her=of shall occur and
be continuing without notice or grace of any kind; or

C. If default is made in the maintenance and delivery to Flortgagee of
insurance required to be maintained and delivered hereunder, witnovut,notice or
grace of any kind; or

D. If (and for the purpose of this Section only, the term Mortgagor shall
mean and include not only Mortgagor but any beneficiary of a Trustee Mortgagor
and each person who, as Guarantor, co-maker or otherwise shall be or become
iiable for or obligated upon all or any part of the Indebtedness Hereby Secured or
any of the covenants or agreements contained herein),

a. The Mortgagor shall file a petition in voluntary bankruptcy
under the Bankruptcy Code of the United States or any similar law, state
or federal, now or hereafter in effect, or

b. The Mortgagor shall file an answer admitting insolvency or
inability to pay its debts, or
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c. Within sixty (60) days after the filing against Mortgagor of
any involuntary proceedings under such Bankruptcy Code or similar law,
such proceedings shall not have been vacated or stayed, or

d. The Mortgagor shall be adjudicated a bankrupt, or a trustee
or receiver shall be appointed for the Mortgagor or for all or the major part
of the Mortgagor's property or the Premises, in any involuntary
proceeding, or any court shall have taken jurisdiction of all or the major
part of the Mortgagor's property or the Premises in any involuntary
proceeding for the protection, reorganization, dissolution, liquidation or
winding up of the Mortgagor, and such trustee or receiver shall not be
discharged or such jurisdiction relinquished or vacated or stayed on
arpeal or otherwise stayed within sixty (60) days, or

e, The Mortgagor shall make an assignment for the benefit of
creditors or-shall admit in writing its inability to pay its debts generally as
they become due or shall consent to the appointment of a receiver or
trustee or liquidaior of all or the major part of its property, or the Premises;
or

E. If any default <hall exist under the provisions of Section 26 hereof,
or under the Assignment referver to therein; or

F. If any representatioh made by or on behalf of Mortgagor in
connection with the Indebtedness Herzby Secured shall prove untrue in any
material respect; or

G. If default shall continue for<13. days after notice thereof by
Mortgagee to Mortgagor in the due and puricual zerformance or observance of
any other agreement or condition herein or in the'Note contained; provided that if
such default is not susceptible of cure within such ?5-day period, such 15-day
period shall be extended to the extent necessary to pariit such cure if, but only
if, Mortgagor shall commence such cure within such “13-cay period and shall
thereafter prosecute such cure to completion, ditigently and! ‘without delay, and
no other Event of Default shall occur; or

H. If the Premises shall be abandoned; or

I if the Mortgagor shall be in default beyond any applicavle: grace
period in any term, provision or condition of any document which evidences,
secures or governs any loan secured by a lien against the Premises;

J. The death, dissolution or legal incompetency of any Mortgagor,

then the Mortgagee is hereby authorized and empowered, at its option, and without
affecting the lien hereby created or the priority of said lien or any right of the Mortgagee
hereunder, to declare, without further notice, all Indebtedness Hereby Secured to be
immediately due and payable, whether or not such default is thereafter remedied by the
Mortgagor, and the Mortgagee may immediately proceed to foreclose this Mortgage
and/or exercise any right, power or remedy provided by this Mortgage, the Note, the
Assignment or any of the other Loan Documents or by law or in equity conferred.
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21.  Foreclosure. When the Indebtedness Hereby Secured, or any part
thereof, shall become due, whether by acceleration or otherwise, the Mortgagee shall
have the right to foreclose the lien hereof for such Indebtedness or part thereof and:

A In any suit or proceeding to foreclose the lien hereof, there shall 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 behaif of the
Mortgagee for reasonable attorneys' fees, appraisers' fees, outlays for
documentary and expert evidence, stenographers’ charges, publication costs and
costs (which may be estimated as to items to be expended after entry of the
decree) of procuring all such abstracts of title, title searches and examinations,
title insurance policies, and similar data and assurances with respect to title, as
the Morivagee may deem reasonably necessary either to prosecute such suit or
to evidence to bidders at sales which may be had pursuant to such decree the
true conditizas of the title to or the value of the Premises; and

B. Al ‘expenditures and expenses of the nature in this Section
mentioned, and such-expenses and fees as may be incurred in the protection of
the Premises and ths riaintenance of the lien of this Mortgage, including the fees
and expenses of any at.ciey employed by the Mortgagee in any litigation or
proceedings affecting this Mortgage, the Note or the Premises or the rights of
Mortgagee hereunder or as t :which Mortgagee may be made a party by virtue of
its interest in the Premises pursuant to this Mortgage or otherwise, including
probate and bankruptcy proceedings,.or in preparation for the commencement or
defense of any proceeding or threateried suit or proceeding, shall constitute so
much additional Indebtedness Herel, 'Secured, and shall be immediately due
and payable by the Mortgagor, with interzst thereon at the Default Rate.

22. Proceeds of Foreclosure Sale. The nruceeds of any foreclosure sale of
the Premises shall be distributed and applied in the-following order of priority: First, on
account of all costs and expenses incident to the foreclosuie proceedings, including all
such items as are mentioned in Section 21 hereof; Second; 2! other items which, under
the terms hereof, constitute Indebtedness Hereby Secured adeitional to that evidenced
by the Note, with interest on such items as herein provided; Thiid, to interest remaining
unpaid upon the Note; Fourth, to the principal remaining unpaid upon the Note; and
lastly, any surplus to the Mortgagor, and its successors or assigns, as-their rights may
appear.

23. Receiver. Mortgagor consents and agrees that:

A Upon and during the continuance of an Event of Default, Mortgagee
shall be entitled to have appointed a receiver of the Premises and the Mortgagor
for itself and for any subsequent owner and/or mortgagor of the Premises hereby
waives any and all defenses and objections to the application for a receiver as
above provided and hereby specifically consents to such appointment;

B. Such appointment may be made either before or after sale, without
notice and without requiring bond, without regard to solvency or insolvency of the
Mortgagor at the time of application for such receiver, and without regard to the
then value of the Premises or whether the same shall be then occupied as a
homestead or not; and the Mortgagee hereunder, or any holder of the Note, may
be appointed as such receiver,
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C.  Such receiver shall have the power to collect the Rents during the
pendency of such foreclosure suit and in case of a sale and a deficiency, during
the full statutory period of redemption, if any, whether there be a redemption or
not, as well as during any further times when the Mortgagor, except for the
intervention of such receiver, would be entitled to collection of such Rents and all
other powers which may be necessary or are usual in such cases for the
protection, possession, control, management and operation of the Premises
during the whole of said period; and

D. The court may, from time to time, authorize the receiver to apply
the :iet income from the Premises in his hands in payment in whole or in part of:

a. The Indebtedness Hereby Secured or the indebtedness
secured by any decree foreclosing this Mortgage, or any tax, special
assessment or other lien which may be or become superior to the lien
hereof-or-such decree, provided such application is made prior to the
foreclosur=2 sale; or

b. Tre deficiency in case of a sale and deficiency.

24. Insurance Upon Foreclosure. In case of an insured loss after foreclosure
proceedings have been instituted, ¥ proceeds of any insurance policy or policies, if not
applied in Restoring the Improvements. as aforesaid, shall be used to pay the amount
due in accordance with any decree of foreclosure that may be entered in any such
proceedings, and the balance, if any, shal. be paid as the court may direct; and:

A. In the case of foreclosure of this Mortgage, the court, in its decree,
may provide that the Mortgagee's clause attached to each of the casualty
insurance policies may be canceled and that the purchaser at foreclosure sale
may cause a new loss clause to be attacheu 1o e2ch of said casualty insurance
polices making the loss thereunder payable to'said purchaser and any such
foreclosure decree may further provide that in case i a redemption under said
decree as provided by statute, such redemptor may- cavse the preceding loss
clause attached to each casualty insurance policy to be cunceled and a new loss
clause to be attached thereto, making the loss thereund=: payable to such
redemptor; and

B. In the event of foreclosure sale, the Mortgagez is hereby
authorized, without the consent of the Mortgagor, to assign any and zil insurance
policies to the purchaser at the sale, or to take such other sters. as the
Mortgagee may deem advisable to cause the interest of such purchaser to be
protected by any of the said insurance policies.

25. Waiver. The Mortgagor hereby covenants and agrees that it will not at
any time insist upon or plead, or in any manner whatever claim or take any advantage
of, any stay, exemption or extension law or any so-called "Moratorium Law" now or at
any time hereafter in force, nor claim, take or insist upon the benefit or advantage of or
from any law now or hereafter in force providing for the valuation or appraisement of the
Premises, or any part thereof, prior to any sale or sales thereof to be made pursuant to
any provisions herein contained, or to decree judgment or order of any court of
competent jurisdiction; or, after such sale or sales, claim or exercise any rights under
any statute now or hereafter in force to redeem the property so sold, or any part thereof,
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or relating to the marshalling thereof, upon foreclosure sale or other enforcement

hereof

. and without limiting the foregoing:

A.  The Mortgagor hereby expressly waives any and all rights of
redemption from foreclosure or sale, if any, under any order or decree of
foreclosure of this Mortgage, on its own behalf and on behalf of each and every
person, it being the intent hereof that any and all such rights of redemption of the
Mortgagor and of all other persons are and shall be deemed to be hereby waived
to the full extent permitted by the provisions of 735 ILCS 5/15-1101, et seq., or
other applicable law or replacement statutes;

8. 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 o7 otherwise granted or delegated to the Mortgagee but will suffer and
permit the zxzcution of every such right, power and remedy as though no such
law or laws had seen made or enacted; and

C. If the Mortgagor is a trustee, Mortgagor represents that the
provisions of this Section (including the waiver of redemption rights) were made
at the express direction ot Mortgagor's beneficiaries and the persons having the
power of direction over Mortgagor, and are made on behalf of the Trust Estate of
Mortgagor and all beneficiarios of Mortgagor, as well as all other persons
mentioned above.

26. Assignment. As further secLrity for the Indebtedness Hereby Secured, the

Mortgagor has, concurrently herewith, execuled and delivered to the Mortgagee a
separate instrument (herein called the "Assigrinent’) dated as of the date hereof,
wherein and whereby, among other things, ine Mortgagor has assigned to the
Mortgagee all of the rents, issues and profits, ani/ur. any and all Leases and/or the
rights of management of the Premises, all as therein meia specifically set forth, which
said Assignment is hereby incorporated herein by reference as fully and with the same
effect as if set forth herein at length; and in connection witht!ie foregoing:

A The Mortgagor agrees that it will duly perfoir1 and observe all of the
terms and provisions on its part to be performed and.vbserved under the
Assignment;

B.  The Mortgagor agrees that it will duly perform and obisarve ali of the
terms and provisions on lessor's part to be performed and observed under any
and all Leases to the end that no default on the part of lessor chcll exist
thereunder; and

C. Nothing herein contained shall be deemed to obligate the
Mortgagee to perform or discharge any obligation, duty or liability of lessor under
any Lease; and the Mortgagor shall and does hereby indemnify and agree to
defend and hold the Mortgagee harmless of and from any and all liability, loss or
damage which the Mortgagee may or might incur under any Lease or by reason
of the Assignment; and any and all such liability, loss or damage incurred by the
Mortgagee, together with the costs and expenses, including reasonable
attorneys' fees, incurred by the Mortgagee in the defense (including preparation
for defense) of any claims or demands therefor (whether successful or not), shall
be so much additional Indebtedness Hereby Secured, and the Mortgagor shall
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reimburse the Mortgagee therefor on demand, together with interest thereon at
the Default Rate from the date of demand to the date of payment.

27.  Priorities with Respect to Leases. If the Mortgagee shall execute and
record (or register) in the public office wherein this Mortgage was recorded (or
registered) a unilateral declaration that this Mortgage shall be subject and subordinate,
in whole or in part, to any Lease, then upon such recordation (or registration), this
Mortgage shali become subject and subordinate to such Lease to the extent set forth in
such instrument; provided that such subordination shall not extend to or affect the
priority of entitlement to insurance proceeds or any Award unless such instrument shall
specifically so provide.

28. Mortgagee in Possession. Upon an Event of Default, Mortgagee is
entitled to beccm2 a mortgagee in possession. Nothing herein contained shall be
construed as conctituting the Mortgagee a mortgagee in possession in the absence of
the actual taking of possession of the Premises by the Mortgagee.

29.  Business Losi, Mortgagor represents and agrees that the loan evidenced
by the Note and secured iicreby is a business loan within the purview of 815 ILCS
205/4, et seq. (or any substitute, amended or replacement statutes) and is transacted
solely for the purpose of carrying-¢:i-or acquiring the business of the Mortgagor, or if the
Mortgagor is a trustee, for the purpesa of carrying on or acquiring the business of the
beneficiaries of the Mortgagor as conieranlated by said Section.

30. Contests. Notwithstanding anvthing to the contrary herein contained,
Mortgagor shall have the right to contest bty appropriate legal proceedings diligently
prosecuted any Taxes imposed or assessed «pun the Premises or which may be or
become a lien thereon and any mechanics', materia'men’s or other liens or claims for
lien upon the Premises (all herein called "Contestar: Liens"), and no Contested Lien
shall constitute an Event of Default hereunder, if, bui only.if:

A. Mortgagor shall forthwith give notice” &i, any Contested Lien to
Mortgagee at the time the same shall be asserted:;

B. Mortgagor shall deposit with Mortgagee the full amount (herein
called the "Lien Amount") of such Contested Lien or which inay be secured
thereby, together with such amount as Mortgagee may reasoriakiv astimate as
interest or penalties which might arise during the period of contest; uiavided that
in lieu of such payment Mortgagor may furnish to Mortgagee a bund or title
indemnity in such amount and form, and issued by a bond or titie irsuring
company, as may be satisfactory to Mortgagee;

C. Mortgagor shall diligently prosecute the contest of any Contested
Lien by appropriate legal proceedings having the effect of staying the foreclosure
or forfeiture of the Premises, and shall permit Mortgagee to be represented in
any such contest and shall pay all expenses incurred by Mortgagee in so doing,
including fees and expenses of Mortgagee's counsel (all of which shall constitute
so much additional Indebtedness Hereby Secured bearing interest at the Default
Rate until paid, and payable upon demand); and

D. Mortgagor shall pay such Contested Lien and all Lien Amounts
together with interest and penalties thereon if and to the extent that any such
Contested Lien shall be determined adverse to Mortgagor, or forthwith upon
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demand by Mortgagee if, in the opinion of Mortgagee, and notwithstanding any
such contest, the Premises shall be in jeopardy or in danger of being forfeited or
foreclosed; provided that if Mortgagor shall fail so to do, Mortgagee may, but
shall not be required to, pay all such Contested Liens and Lien Amounts and
interest and penalties thereon and such other sums as may be necessary in the
judgment of the Mortgagee to obtain the release and discharge of such liens; and
any amount expended by Mortgagee in so doing shall be so much additional
Indebtedness Hereby Secured bearing interest at the Default Rate until paid, and
payable upon demand; and provided further that Mortgagee may in such case
use and apply for the purpose monies deposited as provided in Subsection 30.B
a?me a}(r;d may demand payment upon any bond or title indemnity furnished as
aforesaid.

31.  wcemnification. Mortgagor does hereby covenant and agree that:

A Mcitgagee shall have no responsibility for the control, care,
management or /epair of the Premises and shall not be responsible or liable for
any negligence in the management, operation, upkeep, repair or contro! of the
Premises resulting i oss, injury or death to any tenant, licensee, immediate
stranger or other person;

B. No liability shak be asserted or enforced against Mortgagee in the
exercise of the rights and zowers hereby granted to the Mortgagee; and
Mortgagor hereby expressly waives 2nd releases any such liability; and

C. Mortgagor shall and dozs hereby indemnify and hold Mortgagee
harmless from any liability, loss or damage which Mortgagee may or might incur
by reason of exercise by Mortgagee of uny right hereunder, and any and all
claims and demands whatsoever which may be asserted against Mortgagee by
reason of any violation of, or liability under any Ervironmental Regulation (other
than due solely to an act or omission of Mortgagee aftar obtaining possession or
control of the Premises) or of any alleged otigetion or undertaking on
Mortgagee's part to perform or discharge any of-tte terms, covenants or
agreements contained herein or in any instrument cvidencing, securing or
relating to the Indebtedness Hereby Secured or in any contracts, agreements or
other instruments relating to or affecting the Premises; any anc all such liability,
loss or damage incurred by the Mortgagee, together with *i= costs and
expenses, including reasonable attorneys' fees incurred by Moitgagee in the
defense (including preparation for defense) of any claims or demands therefor
(whether successful or not) shail be so much additional Indebtedness Hereby
Secured, and the Mortgagor shall reimburse the Mortgagee therefor on demand,
together with interest thereon at the Default Rate from the date of demand to the
date of payment.

32. Mortgagor Not a Joint Venturer or Partner. Mortgagor and Mortgagee
acknowledge and agree that in no event shall Mortgagee be deemed to be a partner or
joint venturer with Mortgagor or any beneficiary of Mortgagor; and without limiting the
foregoing, Mortgagee shall not be deemed to be such a partner or joint venturer on
account of its becoming a mortgagee in possession or exercising any rights pursuant to
this Mortgage or pursuant to any other instrument or document evidencing or securing
any of the Indebtedness Hereby Secured, or otherwise.
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33. Subrogation. To the extent that Mortgagee, on or after the date hereof,
pays any sum due under or secured by any Senior Lien as hereinafter defined, or
Mortgagor or any other person pays any such sum with the proceeds of the
Indebtedness Hereby Secured:

A Mortgagee shall have and be entitled to a lien on the Premises
equal in priority to the Senior Lien discharged, and Mortgagee shall be
subrogated to, and receive and enjoy all rights and liens possessed, held or
enjoyed by, the holder of such Senior Lien, which shall remain in existence and
benefit Mortgagee in securing the Indebtedness Hereby Secured; and

B. Notwithstanding the release of record of Senior Liens (as
hereinaiiar defined) Mortgagee shall be subrogated to the rights and liens of all
mortgages, trust deeds, superior titles, vendors' liens, mechanics' liens, or liens,
charges, ercumbrances, rights and equities on the Premises having priority to
the lien of tiis Mortgage (herein generally called "Senior Liens"), to the extent
that any obligatton secured thereby is directly or indirectly paid or discharged with
proceeds of disoursements or advances of the Indebtedness Hereby Secured,
whether made pursuziri o the provisions hereof or of the Note or any document
or instrument executed ir-connection with the Indebtedness Hereby Secured.

34. Title in Mortgagor's Surcessors. In the event that the ownership of the
Premises or any part thereof becomss vested in a person or persons other than the
Mortgagor the Mortgagee may, without notice to the Mortgagor, deal with such
successor or successors in interest of the Mortgagor with reference to this Mortgage
and the Indebtedness Hereby Secured in tiie'same manner as with the Mortgagor; and
the Mortgagor will give immediate written nouce to the Mortgagee of any conveyance,
transfer or change of ownership of the Prervises:. but nothing in this Section 34
contained shall vary or negate the provisions of Section 17 hereof.

35. Rights Cumulative. Each right, power and reraedy herein conferred upon
the Mortgagee is cumulative and in addition to every oiker right, power or remedy,
express or implied, given now or hereafter existing, at law 21 in_equity, and each and
every right, power and remedy herein set forth or otherwisc-s0 existing may be
exercised from time to time as often and in such order as may be dzomed expedient by
the Mortgagee, and the exercise or the beginning of the exercise of or< right, power or
remedy shall not be a waiver of the right to exercise at the same time or thereafter any
other right, power or remedy; and no delay or omission of the Mortgagee in ine exercise
of any right, power or remedy accruing hereunder or arising otherwise shzitirpair any
such right, power or remedy, or be construed to be a waiver of any darault or
acquiescence therein.

36. Successors and Assigns. This Mortgage and each and every covenant,
agreement and other provision hereof shall be binding upon the Mortgagor and its
successors and assigns (including, without limitation, each and every from time to time
record owner of the Premises or any other person having an interest therein) and shall
inure to the benefit of the Mortgagee and its successors and assigns and wherever
herein the Morigagee is referred to, such reference shall be deemed to include the
holder from time to time of the Note, whether so expressed or not; and each such from
time to time holder of the Note shall have and enjoy all of the rights, privileges, powers,
options, benefits and security afforded hereby and hereunder, and may enforce every
and all of the terms and provisions hereof, as fully and to the same extent and with the
same effect as if such from time to time holder was herein by name specifically granted
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such rights, privileges, powers, options, benefits and security and was herein by name
designated the Mortgagee.

. 37.  Provisions Severable. The unenforceability or invalidity of any provision or
provisions hereof shall not render any other provision or provisions herein contained
unenforceable or invalid.

38. Waiver of Defense. No action for the enforcement of the lien or any
provision hereof shall be subject to any defense which would not be good and availabie
to the party interposing the same in an action at law upon the Note.

38. _Captions and Pronouns. The captions and headings of the various
sections of this Mortgage are for convenience only, and are not to be construed as
confining or liritina in any way the scope or intent of the provisions hereof; and
whenever the coniet requires or permits, the singular number shall include the plural,
the plural shall include the singular and the masculine, feminine and neuter genders
shall be freely interchargeable.

40. Addresses and ivotices. Any notice which any party hereto may desire or
may be required to give to any othzar party shall be in writing, and the personal delivery
thereof or electronic facsimile tiarsimission thereof, or the passage of three days after
the mailing thereof by registered or zertified mail, return receipt requested, or upon the
next business day after timely and prorer deposit, charges paid, with any overnight
carrier with respect to next day service ~io the addresses initially specified in the
introductory paragraph hereof, or to such wther place or places as any party hereto may
by notice in writing designate, shall constitute s«rvice of notice hereunder.

A copy of all notices shall be directed as foilows:

If to Mortgagee: Mitchell A. Morgensterr:
MB Financial Bank, N.A.
6401 North Lincoln Avenue
Lincolnwood, IL 60712
Fax: (847) 745-3435

and a copy to:

Jay R. Goldberg

Field and Goldberg, LLC
10 South LaSalle Street
Suite 2910

Chicago, IL 60603

Fax: (312) 408-7201
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if to Mortgagor: Warren Park Property, LLC
6700 North Damen Ave.
Chicago, lllinois 60645
Attn: Jonathan Aaron
Fax: (773) 743-5983

and a copy to:

Stephen N. Sher

Law Offices of Stephen N. Sher, PC
5750 Old Orchard Road

Suite 420

Skokie, IL 60077

Fax: (847) 324-7996

41. Mortgagor Wiii.iNot Discriminate. Mortgagor covenants and agrees at all
times to be in full compliance with provisions of law prohibiting discrimination on the
basis of race, color, creed o .‘.a’t‘ional origin inciuding, but not limited to, the

requirements of Title VIII of the 1525, Civil Rights Act, or any substitute, amended or
replacement Acts.

42. Interest at the Default Raie. Without limiting the generality of any
provision herein or in the Note contained, frcm and after the occurrence of any Event of
Default hereunder, all of the Indebtedness Herevy Secured shall bear interest at the
Default Rate.

43. Time. Time is of the essence hereof and ofthe Note, Assignment and all
other instruments or Loan Documents delivered in corinection with the Indebtedness
Hereby Secured.

44,  Applicable Law. This Document shall be construed in accordance with the
laws of the State in which the Premises are located.

45 Assignment. Mortgagee may at any time assign its rights i t::¢ Note and
the Loan Documents, or any part thereof and transfer its rights in any ¢ all of the
collateral, and Mortgagee thereafter shall be relieved from all liability with respect to
such collateral. In addition, Mortgagee may at any time sell one or more participations
in the Note. Mortgagor may not assign its interest in the Note, or any other agreement
with Mortgagee or any portion thereof, either voluntarily or by operation of law, without
the prior written consent of Mortgagee.

[Remainder of page intentionally left blank; signature page follows.]
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IN WITNESS WHEREOF, the Mortgagor hereto has executed this Mortgage all
on and as of the day, month and year first above written.

WARREN PARK PROPERTY, LLC, an
illinois limited liability company

N\

Jon;-nhbrN-l. Aaron, Manager

STATE OF ILLINOIS /- )
ySS
COUNTY OF COOK )

I, the undersigned, a Notaiy Public in and for the County and State aforesaid,
hereby certify that JONATHAN 4. AARON, the Manager of WARREN PARK
PROPERTY, LLC, an lllinois limited s ability company, personally known to me to be
the same person whose name is subsciibed to the foregoing instrument, appeared
before me in person and acknowledged that ne signed, sealed and delivered the said
instrument as his free and voluntary act and as th2 free and voluntary act of WARREN
PARK PROPERTY, LLC for the uses and purposes tnarein set forth,

Given under my hand and notarial seal this “J’Lday of November, 2012.

OFFICIAL SEAL

KIMBEALY E SCAFURI
Notary Public - State of Hlinois
My Commission Expires Nov 10, 2015
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EXHIBIT A
LEGAL DESCRIPTION

Parcel 1:

The North 118 feet of the East 122.5 feet of Lot 1, lying West of the West line of Robey
Street {(now known as Damen Avenue), in Fortman's Second Addition to Rogers Park,
being a subdivision of part of the South 9/16ths of the North 1/2 of the Southwest 1/4 of
Section 31, Township 41 North, Range 14, East of the Third Principal Meridian, in Cook
County, Ilino’s.

Parcel 2:
Lot 3 in Robey Eduewater Golf Club Addition to Rogers Park, being a subdivision of that

part of the East 490 fezi of the North 1/2 of the Southwest 1/4 of Section 31, Township
41 North, Range 14, E25tof the Third Principal Meridian, in Cook County, lllinois.

Address of Property: Permanent Index Nos:
6700 North Damen Avenue 11-31-302-008-0000
Chicago, IL 60645 11-31-302-043-0000
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