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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage") made this /5" day of
o 2013 by

The Avenues At Austin, LLC (herein called the "Mortigagor),
to
VILLAGE BANK & TRUST COMPANY

(herein, togefhie: wwith its successors and assigns, including each and every from time to time holder
of the Note hereinaler referred to, called the "Mortgagee").

WHEREAS, Margagor has, concurrently herewith, executed and delivered to the

Mortgagee, the Mortgagor's nte (herein called the "Note") dated the date hereof, in the principal
sum of

$2,500,000.00

bearing interest at the rate prior to default shewn on Exhibit B attached hereto, due in installments
payable to the order of the Mortgagee, and in any event, no later than £/, 2018; and

WHEREAS, the indebtedness evidenced by fie Note, including 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 be at any time duc or cwing or required to be paid (i) in this
Mortgage; (ii) in the Note; or (iii) in any other documents'evidencing, securing or related to the
Note or the loan described herein or therein; or (iv) in any other agreement between Mortgagee and
Mortgagor or any owner of a beneficial interest in Mortgagor (itickiding without limitation any
amounts arising from or in connection with any Swap Transaction (as defined in the Note) or other
agreement for the purpose of fixing the interest rate on the Note) (all of the-foregoing documents
are referred to as the "Loan Documents™); are herein called the "Indebtedness Hzraby Secured”; and

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 making of the loan evidenced by the Note,
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, WARRANT, RELEASE,
REMISE, ALIEN, MORTGAGE and CONVEY unto the Mortgagee all and sundry the property
(herein together with the property mentioned in the next succeeding paragraphs hereto, called the
"Premises") described in Exhibit A attached hereto and made a part hereof.
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TOGETHER with and including within the term "Premises”, as used herein, any and all
improvements, tenements, buildings, easements, fixtures, privileges, reservations, allowances,
hereditaments and appurtenances now or hereafter thereunto belonging or pertaining; any and all
rights and estates in reversion or remainder; all rights of Mortgagor in or to adjacent sidewalks,
alleys, streets and vaults; and any and all rights and interests of every name and nature now or
hereafter owned by the Mortgagor, forming a part of and/or used in connection with the real estate
and/or the operation and convenience of the buildings and improvements located thereon, including
(by way of enumeration but without limitation) all furniture, furnishings, and equipment used or
useful in the operation of the real property or improvements thereon or furnished by Mortgagor to
tenants thereof: all building materials located at the said real estate and intended to be incorporated
in improveménts now or hereafter to be constructed thereon, whether or not incorporated therein; all
machines, maclizery, fixtures, apparatus, equipment or articles used to supply heating, gas,
electricity, air cosciioning, water, light, power, sprinkler protection, waste removal, refrigeration
and ventilation, and” alt floor coverings, screens, storm windows, blinds, awnings, stoves,
refrigerators, dishwashers,~disposal units, range hoods and blowers, together with all additions
thereto and replacements tiiereof (Mortgagor agreeing to execute such further instruments as
requested by Mortgagee to cortirm. conveyance and transfer of the foregoing); in each case now or
hereafter placed in, on or at th¢ Premises and now or hereafter owned by Mortgagor (it being
understood that the enumeration of any specific articles of property shall in no wise exclude or be
held to exclude any items of property.uet specifically enumerated.) As to any of the property
aforesaid which does not form a part and parcel.of the real estate or does not constitute a fixture (as
defined by the Uniform Commercial Code), this Mortgage is hereby deemed to be as well, a
Security Agreement under the Uniform Commiercial Code for the purpose of creating hereby a
security interest in such property now or hereafter ¢wied by Mortgagor, which Mortgagor hereby
grants to the Mortgagee as Secured Party.

AND TOGETHER WITH all leasehold estates, right, title-and interest of Mortgagor in any
and all leases, subleases or agreements relating to the use and ¢ccupancy of the Premises or any
portion thereofincluding any interest in any and all improvements apan the Premises permitted by
such leases, subleases or agreements , now or hereafter existing or entered into, together with all
security deposits, advance rentals and other deposits given in connection with.any leases.

AND TOGETHER WITH all of the rents, income, receipts, revenues, issues and profits
thereof and therefrom; AND all of the land, estate, property and rights hereinabove described and
hereby conveyed and intended so to be, whether real, personal or mixed, and whether o1 not affixed
or annexed to the real estate are intended to be as a unit and are hereby understood, agreed and
declared to form a part and parcel of the real estate and to be appropriated to the use of the real
estate and for the purposes hereof shall be deemed to be real estate conveyed and mortgaged hereby.

AND TOGETHER WITH any and all awards or payments, including interest thereon, and
the right to receive the same, which may be made with respect to the Premises as a result of (a) the
proceeds of insurance in effect with respect to the Premises obtained by Mortgagor or maintained
for the benefit of Mortgagor pursuant to any leases or subleases of any portion of the Premises, (b)
the exercise of the right of eminent domain, condemnation or other similar proceedings, {(c) the
alteration of the grade of any street, or (d) any other injury to or decrease in the value of the
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Premises, to the extent of all amounts which may be secured by this Mortgage at the date of receipt
of any such award or payment by the Mortgagee, and of the reasonable counsel fees, costs and
disbursements incurred by the Mortgagee in connection with the collection of such award or
payment. The Mortgagor agrees to execute and deliver, from time to time, such further instruments
as may be requested by the Mortgagee to confirm such assignment to the Mortgagee of any such
award or payment.

AND TOGETHER WITH all of Mortgagor's rights further to encumber said property for
debt except by such encumbrances which, by their actual terms and specifically expressed intent,
shall be and at all times remain subject and subordinate to any and all leases and/or tenancies (a)
which ars'ip existence when such encumbrances become effective, or (b) which are thereafter
created, Morigagor hereby representing to Mortgagee, as a special inducement to Mortgagee to
make this loan, that as of the date hereof there are no other encumbrances to secure debt, and
covenanting that-{peiz are to be none as of the date this Mortgage becomes of record, except in
either case encumbrazices having the prior written approval of Mortgagee, and all of Mortgagor's
rights to enter into any/fease or lease agreement which would create a tenancy that is or may
become subordinate in any réspect to any mortgage or deed of trust other than this Mortgage.

TO HAVE AND TO HOL.D alt 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/sid by virtue of any Homestead Exemption Laws and
Redemption Laws all of which rights and bene£its are hereby expressly released and waived, for the
uses and purposes herein set forth, together vsith all right to retain possession of the Premises after
any default in the payment of all or any part of th: Indebtedness Hereby Secured, or the breach of
any covenant or agreement herein contained, or updn-the occurrence of any Event of Default as
hereinafter defined. '

PROVIDED, NEVERTHELESS, and these presents'are vpon the express condition that if
all of the Indebtedness Hereby Secured shall be duly and prnctually paid and all the terms,
provisions, conditions and agreements herein contained on the part of the Mortgagor to be
performed or observed shall be strictly performed and observed, then 'this Mortgage and the estate,
right and interest of the Mortgagee in the Premises shall cease and becomic void and of no effect and
shall be released at the expense of Mortgagor.

AND IT IS FURTHER AGREED THAT:

1. PAYMENT OF INDEBTEDNESS. The Mortgagor will duly and promptly pay 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,
MANAGEMENT, ETC.

A. Subject to the rights and obligations of any lessee of the Premises, Mortgagor will,
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or will use its reasonable efforts to cause any such lessee to, (a) promptly repair, restore or rebuild
any buildings or 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; (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 any lien not expressly subordinated to the lien
hereof; () pay, when due, any indebtedness which may be secured by a lien or charge on the
Premises inferior or supetior to the lien hereof, and upon request exhibit satisfactory evidence of the
payment or discharge of such lien to the Mortgagee; (d) complete, within a reasonable time, any
building or buildings now or at any time in the process of erection upon the Premises; (¢) comply
with all requirements of law, municipal ordinances or restrictions and covenants of record with
respect to the Premises and the use thereof; (f) make no material alterations in the Premises, except
as required by iaw or municipal ordinance or any lease; (g) suffer or permit no change in the general
nature of the cegipancy of the Premises without the Mortgagee's prior written consent which shall
not be unreasonabiy withheld or delayed; (h) pay all operating costs of the Premises; (i) initiate or
acquiesce in no zonirg raclassification with respect to the Premises, without the Mortgagee's prior
written consent which shzil not be unreasonably withheld or delayed; and (j) provide, improve,
grade, surface and thereaftcr maintain, clean, repair, police and adequately light parking areas
within the Premises of sufficient size to accommodate not less than the number of automobiles as
may be required by local zoning twthorities, codes or other laws whichever may be greater, together
with any sidewalks, aisles, streets,(driveways and sidewalk cuts and sufficient paved areas for
ingress, egress and right-of-way to and from the adjacent public thoroughfares necessary or
desirable for the use thereof; and will reserve and use all such parking areas solely and exclusively
for the purpose of providing ingress, egress and parking facilities for automobiles and other
passenger vehicles of Mortgagor or tenants or invitzes of tenants of the Premises; and Mortgagor
will not reduce, build upon, obstruct, redesignate sr-slocate any such parking areas, sidewalks,
aisles, streets, driveways, sidewalk cuts or paved areas o1 rights-of-way or lease or grant any rights
(except as previously granted) to use the same to any clier person except tenants and invitces of
tenants of the Premises without the prior written consent bf tns Mortgagee which shall not be
unreasonably withheld or delayed.

B. Any alterations performed by Mortgagor (a) shall not change the general character
or use of the Premises, or reduce the fair market value thereof below its valne immediately before
such Mortgagor's alteration, or impair the usefulness of the Premises; (b) shall be offected with due
diligence, in a good and workmanlike manner and in compliance with al! applicable legal
requirements, insurance requirements, leases, plans and specifications and contricts: (c) shall be
promptly and fully paid for by Mortgagor; (d) shall be made, in case the estimated cost thereof
exceeds $50,000, under the supervision of a qualified architect or engineer, pursuant to plans and
specifications approved by Mortgagor and only after Mortgagor shall have furnished to Mortgagee,
if requested by Mortgagee, a bond acceptable to Mortgagee, or other security reasonably
satisfactory to Mortgagee; and (e) shall be constructed entirely within the boundaries of the
Premises or any permanent encroachment easement approved by Mortgagee. All Mortgagor's
alterations shall immediately become and remain subject to the lien of this Mortgage. Mortgagor
may not remove or demolish any improvement or any part thercof if such action would reduce the
fair market value of the Premises. Mortgagor will not materially alter any landscaped, recreation or
paved area without the approval of Mortgagee which shall not be unreasonably withheld or delayed.
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3. TAXES. Subject to the provisions of Section 6 herein, the Mortgagor will pay when due
and before any penalty attaches, all general and special taxes, assessments, impact fees, water
charges, sewer charges, and other fees, taxes, 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, within thirty days after the due date
thereof and request of Mortgagee, furnish to the Mortgagee, duplicate receipts therefor. To prevent
default thereunder, the Mortgagor will pay in full under protest in the manner provided by statute,
any Taxes which the Mortgagor may desire to contest; provided, however, that if deferment of
payment of any such Taxes is required to conduct any contest or review, the Mortgagor shall
deposit th< full amount thereof, together with an amount equal to the estimated interest and penalties
thereon durixg the period of contest, with the Mortgagee, or provide title insurance or bond over
such contested (7zes. In any event, Mortgagor shall (and if Mortgagor shall fail so to do, the
Mortgagee may, Lo chall not be required to, and for the purpose may use the monies deposited as
aforesaid) pay all Tex¢s, notwithstanding such contest, if in the opinion of the Mortgagee, the
Premises shall be in jeGpardy or in danger of being forfeited or foreclosed. In the event that any law
or court decree has the effect of deducting from the value of land for the purpose of taxation any
lien thereon, or imposing uporthe Mortgagee the payment of the whole or any part of the Taxes or
liens herein required to be paid by the Mortgagor, or changing in any way the laws relating to the
taxation of mortgages or debts seéured by mortgages or the interest of the Mortgagee in the
Premises or the manner of collection of Taxes, so as to affect this Mortgage or the Indebtedness
Hereby Secured or the holder thereof, ther and.in any such event, the Mortgagor upon demand by
the Mortgagee, will pay such Taxes or reimburse the Mortgagee therefor. Nothing in this Section 3
contained shall require the Mortgagor to pay an7 iasome, franchise or excise tax imposed upon the
Mortgagee, cxcepting only those that may be levisd-against such income expressly as and for a
specific substitute for Taxes on the Premises, and tken only in any amount computed as if the
Mortgagee derived no income from any source other than'its interest hereunder.

4. INSURANCE COVERAGE. The Mortgagor will , or wiit cause any lessee of the Premises
to, insure and keep insured all of the buildings and improvements-iow or hereafter constructed or
erected upon 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:




b)

d)

g)

h)
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Insurance against loss caused by fire, lightning and risks covered by the so-called
"all risks" endorsement, and other such risks as the Mortgagee may reasonably
require, in amounts equal to the full replacement value of the Premises without co-
insurance {but in no event less than the initial stated principal of the Note), plus the
cost of debris removal;

Comprehensive 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 require and in any event not less than $2,000,000 single limit
coverage;

Rent and rental value insurance (or, at the discretion of Mortgagee, business
interraption insurance) in amounts sufficient to pay during any period of up to
rwétve (12) months in which the Premises may be damaged or destroyed, (i) all
amounis required herein to be paid by the Mortgagor, including but not limited to all
taxes, assessments, utility charges, operating expenses and insurance premiums; and
(i1) all projecied annual rents derived from the Premises;

Broad form boiler, machinery and other insurance of the types and in amounts as the
Mortgagee may require providing for the full repair and replacement cost coverage;

During any period of constructian or the making of any alterations or improvements
to the Premises, (i) insuranc? covering claims based on the owner's contingent
liability not covered by the inturance required in this Mortgage; (ii) workmens
compensation insurance covering ail-parsons engaged in making such alterations or
improvements for the benefit of Morigagor's employees and third parties in the
amounts required by applicable state l2ws; and (iii) extended coverage casualty
insurance in the form of a "Builder's Risk" nionrcrorting policy in an amount to be
determined by Mortgagee as the insurable veide of the improvements to be
constructed, with an endorsement naming Morigrgee as Mortgagee without
subjecting the Mortgagee to defenses which may be avuilable against the Mortgagor.

Full Federal Flood Insurance in the maximum obtainable an.ourt if Premises is in a
flood area, as defined by the Federal Insurance Administration pursvant to the
Federal Flood Disaster Protection Act of 1973, as amended.

Umbrella comprehensive public liability coverage of not less than $2,000,000.

If any part of the Premises is now or hereafter used for the sale or dispensing of beer,
wine, spirits or any other alcoholic beverages, so called "dram shop" or "innkeepers
liability" insurance, all in amounts as may be required by law or as the Mortgagee
may specify, but in no event less than $3,000,000 single limit coverage.

Until further written notice from Mortgagee, all such insurance policies shall name
the following as Mortgagee/Loss Payees/Additional Insured:
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Village Bank & Trust
1545 Ellinwood Avenue
Des Plaines, lllinois 60016

Attn: Matt Hammer

)] Such other insurance with companies in such amounts and against such insurable
risks as from time to time may be reasonably required by Mortgagee.

5. INSURANCE POLICIES. All policies of insurance to be maintained and provided as
required by Section 4 hereof shall be in forms, companies and amounts reasonably satisfactory to
the Mortgagee and all policies of casualty insurance shall have attached thereto standard mortgage
clauses and 10ss payee/additional insureds or endorsements in favor of and with loss payable to and
in form satisiacwry to the Mortgagee. All such insurance shall provide "all risk" agreed value
100% replaceinesr-cost coverage without co-insurance and shall be carried with companies
acceptable to Mortgegee. The policies and renewals (or certificates evidencing same), shall be
marked by the insurer "FAID", shall be delivered to the Mortgagee at least thirty (30) days before
the expiration of the old policies and shall have attached thereto standard non-contnibuting mortgage
clauses in favor of and entitling the Mortgagee alone to collect any and all of the proceeds payable
under all such insurance, as well as standard waiver of subrogation endorsements, and a provision
for thirty (30) days' notice to Mortgazee prior to any cancellation thereof. The Mortgagor will
deliver all policies, including additiona! and renewal policies to the Mortgagee and, in case of
insurance policies about to expire, the Mortgagor will deliver renewal policies not less than thirty
(30) days prior to the respective dates of expiration. In the event of a change in ownership or of
occupancy of the Premises, immediate notice thereof by mail shall be delivered to all insurers, if
required by the applicable policy. In the event Morigagee, in its reasonable discretion, determines
that any insurance provided by Mortgagor does not <rinply with the insurance requirements set
forth herein, then Mortgagee may, after giving Mortgage: fourteen (14) days prior written notice, at
any time and at its own discretion, procure and substitute for'any »nd all of the insurance so held as
aforesaid, such other policy or policies of insurance, in such amovavand carried in such company as
it may determine, the cost of which shall be repaid to Mortgage¢ ky Mortgagor upon demand.
Mortgagor shall furnish (not more frequently than annually) to Mortgagee, upon its request,
estimates or appraisals of insurable value, without cost to the Mortgagee, such as are regularly and
ordinarily made by insurance companies to determine the then replacement cost of the building or
buildings and improvements on the Premises.

If the Mortgagor shall fail to keep the Mortgaged Premises insured in accordaiice with the
requirements of Paragraph 4 above, the Mortgagee shall have the right, at its option, to provide for
such insurance and pay the premiums thereof, and any amounts paid by the Mortgagee shall
constitute additional Indebtedness Hereby Secured by this Mortgage and shall bear interest at the
Default Rate as hereinafter defined.

6. DEPOSITS FOR TAXES AND INSURANCE PREMIUMS. In order to assure the
payment of Taxes and insurance premiums payable 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 first day of each and every




b)
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month, commencing with the date the first payment of interest and/or principal and
interest shall become due on the Indebtedness Hereby Secured, an amount equal to:

i) One twelfth (1/12) of the Taxes next to become due upon the Premises;
provided that, in the case of the first such deposit which shall be made at the
time of the first funding of the indebtedness, there shall be deposited in
addition, upon demand by Mortgagee, 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 and to maintain an initial
Tax reserve as reasonably estimated by Mortgagee ("Tax Deposits™); plus

W 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 dute premiums on each policy were last paid to and including the date of
deposit“and a reasonable insurance premium reserve; provided, that the
amount ¢f such deposits (herein generally called "Tax and Insurance
Deposits") shal! be based upon Mortgagee's reasonable estimate as to the
amount of Tax¢s and premiums of insurance next to be payable; and all Tax
and Insurance Deposite shall be held by the Mortgagee without any
allowance of interest taereon.

The aggregate of the monthly Tax =04 Insurance Deposits, together with monthly
payments of interest and/or principal and 1nterest payable on the Note, shall be paid
in a single payment each month, to be applied.to the following items in the order
stated:

1) Accrued but unpaid tax and insurance escrow, reduirements,

ii) Indebtedness Hereby Secured other than principal und interest on the Note;

ili)  Interest on the Note;

iv)  Amortization of the principal balance of the Note.




d)

g
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The Mortgagee will, out of the Tax and Insurance Deposits, upon the presentation to
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. If the total Tax and
Insurance Deposits on hand shall not be sufficient to pay all of the Taxes and
insurance premiums when the same shall become due, then the Mortgagor shall pay
to the Mortgagee on demand any amount necessary to make up the deficiency. If
such funds are not paid, or if deposits on hand remain insufficient to pay such taxes
and insurance premiums, Mortgagee may, at its option, pay and advance on behalf
of Mortgagor such funds necessary to pay such real estate taxes or insurance
premiums in full, and any amounts paid and advanced by Mortgagee shall constitute
sdditional Indebtedness Hereby Secured by this Mortgage and shall bear interest at
the Befault Rate as hereinafter defined. All such advances shall be immediately due
and payehle to Mortgagee upon seven (7) days notice to Mortgagor. No such
advances shall be deemed to relieve Mortgagor from any default hereunder or impair
any right or'temedy consequent thereon, and the exercise of the right to make
advances grarted in this paragraph shall be optional to Mortgagee and not
obligatory, and Mortgagee shall not in any case be liable to Mortgagor for a failure
to exercise any such (1ght.

Upon the occurrence of ar. Event of Default in any of the provisions contained in
this Mortgage or in the Noie, tne Mortgagee may, at its option, without being
required so to do, apply any Tax and Insurance Deposits on hand to any of the
Indebtedness Hereby Secured, in suck order and manner as the Mortgagee may
elect. When the Indebtedness Hercby Secured has been fully paid, then any
remaining Tax and Insurance Deposits shait be naid to the Mortgagor. All Tax and
Insurance Deposits are hereby pledged as acditional security for the Indebtedness
Hereby Secured, and shall be held in trust to be irzavocably applied for the purposes
for which made as herein provided, and shall not b< subject to the direction or
control of the Mortgagor.

Notwithstanding anything to the contrary herein contained, the Vortgagee shall not
be liable for any failure to apply to the payment of Taxes and irstrance premiums
any amounts deposited as Tax and Insurance Deposits unless the Mortgagor, while
no default exists hereunder, shall have requested the Mortgagee in writng 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.

All Tax and Insurance Deposits in the hands of Mortgagee shall be held without
allowance of interest and need not be kept scparate and apart but may be
commingled with any funds of the Mortgagee.

Notwithstanding anything contained above, Mortgagor shall only be required to
make Tax Deposits but not deposits for Insurance until such time as Mortgagee
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notifies Mortgagor to make deposits for Insurance as well.

7. PROCEEDS OF INSURANCE. The Morigagor will give the Mortgagee prompt notice of
any damage to or destruction of the Premises, and:

a)

b)

At any time after an Event of Default, 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 decree creditor, as the case may be) is hereby authorized at its
option either (i) to settle and adjust any claim under such policies without the
consent of the Mortgagor, or (ii) allow the Mortgagor to agree with the insurance
company or companies on the amount to be paid upon the loss; provided, that the
Mortgagee shall, and is hereby authorized to, collect and receipt for any such
msorance proceeds; and the expenses incurred by the Mortgagee in the adjustment
and “catiection of insurance proceeds shall be so much additional Indebtedness
Hereby S:cured, and shall be reimbursed to the Mortgagee upon demand.

In the event of anv insured damage to or destruction of the Premises or any part
thereof (herein called 'an "Insured Casualty"), and if either required by the lease for
the subject portion o: the Premises or in the reasonable judgment of the Mortgagee,
the Premises can be restoréd to an economic unit of the same character not less
valuable than the same was prior to the Insured Casualty within a reasonable period
of time, and adequately securing tne outstanding balance of the Indebtedness Hereby
Secured, then, if no Event of Default as hereinafter defined shall have occurred and
be then continuing and the Mortgagor-shall not be in defanlt hereunder and the
Mortgagee, in its reasonable discretion, is adequately secure in receiving all
payments due from the Mortgagor under-die Note during the period of construction
and restoration, the proceeds of insurance shall be 2pplied by Mortgagor for the cost
of restoring, repairing, replacing or rebuilding the Zremises or part thereof subject to
Insured Casualty, as provided for in Section 8 hercof, and the Mortgagor hereby
covenants and agrees forthwith to commence and fto diligently prosecute such
restoring, repairing, replacing or rebuilding; provided, alwaye, that the Mortgagor
shall pay all costs of such restoring, repairing, replacing or rebuilding in excess of
the proceeds of insurance.

In the event that proceeds of insurance, if any, shall be made avaiiable to the
Mortgagor for the restoring, repairing, replacing or rebuilding of the Premises, the
Mortgagor hereby covenants to restore, repair, replace or rebuild the same, to be of
at least equal value, and of substantially the same character as prior to such damage
or destruction; all to be effected in accordance with plans and specifications to be
first submitted to and approved by the Mortgagee which shall not be unreasonably
withheld or delayed.

8. DISBURSEMENT OF INSURANCE PROCEEDS. In the event the Mortgagor ¢clects to

restore, repair, replace or rebuild the improvements on the Premises, Mortgagor sha_lll provide
Mortgagee with reasonably satisfactory evidence of the estimated cost of completion of the
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restoration, repair, replacement and rebuilding and with such architect's certificates, waivers of lien,
contractor's sworn statements and such other evidences of cost and of payment as the Mortgagee
may reasonably require and approve; and the Mortgagee may, in any event, require that all plans
and specifications for such restoration, repair, replacement and rebuilding be submitted to and
approved by the Mortgagee prior to commencement of work which approval shall not be
unreasonably withheld or delayed. Further, the Mortgagee, at its option, may require the
establishment of a construction escrow at a title company acceptable to Mortgagee to administer the
disbursement of funds to complete such work. No payment made prior to the final completion of
the restoration, repair, replacement or rebuilding shall exceed Ninety Five Percent (95%) of the
value of the work performed from time to time; and at all times the undisbursed balance of such
funds remaining in the hands of the construction escrowee, together with funds deposited for the
purpose or iirevocably committed to the satisfaction of the Mortgagee by or on behalf of the
Mortgagor foi te purpose, shall be at least sufficient in the reasonable judgment of the Mortgagee
to pay for the cost'of completion of the restoration, repair, replacement or rebuilding, free and clear
of all liens or claims tor en.

9. CONDEMNATION: The Mortgagor will give prompt notice of any proceedings, instituted
or threatened, seeking conde:nation or taking by eminent domain or any like process. The
Mortgagor hereby assigns, transiers and sets over unto the Mortgagee the entire proceeds of any
award or claim for damages for any of the Premises taken or damaged under the power of eminent
domain, or by condemnation including anages to grade. The Mortgagee may elect to apply the
proceeds of the award upon or in reduction of the Indebtedness Hereby Secured then most remotely
to be paid, whether due or not, or to requirc the Mortgagor to restore or rebuild the Premises, in
which event, the proceeds shall be held by the Moeitgagee and used to reimburse the Mortgagor for
the cost of such rebuilding or restoring. If the 1viorigagor is obligated to restore or replace the
damaged or destroyed buildings or improvements upor tli¢ Premises under the terms of any lease or
leases which are or may be prior to the lien of this Mortgage. and if such taking does not result in
cancellation of such lease or leases, the award shall be used t) re.mburse the Mortgagor for the cost
of restoration and rebuilding; provided always, that Mortgagoris-unt in default hereunder and that
no Event of Default has occurred and is then continuing, If the Mortsagor is required or permitted
to rebuild or restore the Premises as aforesaid, such rebuilding or restcration shall be effected solely
in accordance with plans and specifications previously submitted to and appreved by the Mortgagee
which shall not be unreasonably withheld or delayed, and proceeds of the avard shall be paid out in
the same manner as is provided in Section 8 hereof for the payment of insurance proceeds towards
the cost of rebuilding or restoration. If the amount of such award is insufficient 10 Cover the cost of
rebuilding or restoration, the Mortgagor shall pay such costs in excess of the awarc, before being
entitled to reimbursement out of the award. Any surplus which may remain out of the award after
payment of such costs of rebuilding or restoration shall, at the option of the Mortgagee, be applied
on account of the Indebtedness Hereby Secured, then most remotely to be paid, or be paid to any
other party entitled thereto. No interest shall be allowed to Mortgagor on account of any award held
by Mortgagee.
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10. STAMP TAX. If, by the laws of the United States of America, or of any state, county or
municipality having jurisdiction over the Mortgagor, any tax is due or becomes due in respect of the
issuance of the Note, this Mortgage or any other Loan Document, including limitation to the Florida
Documentary Stamps tax and the Florida Intangible tax, the Mortgagor shall pay such tax in the
manner required by such law. Mortgagor will pay all mortgage recording taxes due upon recording
of Mortgage.

11. PREPAYMENT PRIVILEGE. 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 prepayment provisions set forth in the Note, but not otherwise.

12.  EFFECT OF EXTENSIONS OF TIME, AMENDMENTS ON JUNIOR LIENS AND
OTHERS. If'thepayment of the Indebtedness Hereby Secured, or any part thereof, be extended or
varied, or if any-prit of the security be released, all persons now or at any time hereafter liable
therefor, or interested in the Premises, shall be held to assent to such extension, variation or release,
and their liability, and thalien, and all provisions hereof, shall continue in full force and effect; the
right of recourse against”all such persons being expressly reserved by the Mortgagee,
notwithstanding any such exteision, variation or release. Any person, firm or corporation taking a
junior mortgage, or other lien upon'the Premises or any interest therein, shall take the said lien
subject to the rights of the Mortgag®e aerein to amend, modify and supplement this Mortgage, the
Note and the Assignment hereinafter ‘dzfiiied and referred to, and to extend the maturity of the
Indebtedness Hereby Secured, in each and every case without 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.

13.  HAZARDOUS SUBSTANCES. The Mortgagor bereby represents, warrants and covenants
that, except as disclosed in and based solely on the envirsumental reports provided by Mortgagee to
Mortgagor prior to the date hereof, neither the Mortgagor nor, to Mortgagor's actual knowledge, any
other person (including prior owners, tenants or subtenants) fa$) ever caused or permitted any
Hazardous Substances (as such term is hereinafter defined) 4o ‘be placed, stored, treated,
manufactured, handled, produced, transported, held, located or disposed of on, under or at the
Premises or any part thereof and neither the Premises nor any part thereot has-2ver been used by the
Mortgagor or, to Mortgagor's actual knowledge, by any other person (iacluding prior owners,
tenants and subtenants) as a dump site or storage site (whether permanent oy tztnporary) for any
Hazardous Substances in violation of applicable law. The Mortgagor covenants ard agrees that the
Mortgagor shall not, nor shall the Mortgagor voluntarily permit any other person or eniity to, place,
hold, locate or dispose of any Hazardous Substances on, under or at the Premises or any part thereof
in violation of applicable law. Without limiting the foregoing, Mortgagor shall not cause or permit
the Premises to be used to generate, manufacture, refine or process Hazardous Substances, nor shall
Mortgagor cause or permit, as a result of any intentional or unintentional act or omission on the part
of Mortgagor or any tenant or subtenant, a release of Hazardous Substances onto the Premises or
onto any other property in violation of applicable law. Mortgagor shall comply with and ensure
compliance by all tenants and subtenants with all applicable federal, state and local laws,
ordinances, rules and regulations, and ensure that any and all tenants and subtenants obtain and
comply with any and all approvals, registrations or permits required thereunder. The Mortgagee
reserves the right to require the Mortgagor to obtain environmental risk studies and reports at any
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time during the term of this Mortgage if the Mortgagee reasonably believes there has been a change
in the environmental condition of the Premises or if required by law or regulation. Notwithstanding
the foregoing, Mortgagee acknowledges that existing sublessees on the Premises may use and store
Hazardous Substances in the course of their business and that the foregoing provisions shall not
prohibit the operation of such sublessees.

The Mortgagor hereby agrees to indemnify the Mortgagee, its employees, agents, officers
and directors, and their successors and assigns, and hold the Mortgagee harmless from and against
any and all losses, liabilities (including strict liability), damages, injuries, penaltics, fines,
settlements, expenses and costs of whatever kind or nature, known or unknown, contingent or
otherwise; wzluding, without limitation, reasonable attorneys' fees, of any settlement or judgment
and claims of sny and every kind whatsoever paid, incurred or suffered by, or asserted against, the
Mortgagee by 27 person or entity or governmental agency, for, with respect to, or as a direct or
indirect result of-{i}-the presence on or under, or the escape, leakage, disposal, spillage, emission,
discharge or release item the Premises of any Hazardous Substance or (ii) at any time, the
incorrectness or breach of +his covenant, warranty or representation set forth in this Mortgage or in
the separate Environmentsi jand Personal Indemnity Agreement ("Environmental Indemnity
Agreement”) which is one 0f the Loan Documents, and also including, without limitation, any
violation or claim arising under a1y Environmental Laws as hereinafter defined, provided, however,
that the Mortgagor shall not indenini‘v the Mortgagee for any such losses, liabilities, damages,
injuries, expenses or costs related to or involving Hazardous Substances placed or disposed of on
the Premises after Mortgagee or any third partyacquired title to the Premises through foreclosure or
deed in liew of foreclosure. The Environmantal Indemnity Agreement shall be deemed to be a
separate and distinct obligation, enforceable sepiraie-and apart from this Mortgage.

For purposes hereof, the term "Environmentai Lews" shall mean and include all federal,
state and local statutes, ordinances, regulations, codes, erders, decrees and rules regulating, relating
to or imposing liability (including strict liability) or stanards- of conduct in connection with
environmental quality, health, safety, contamination and cleanup it,cluding, without limitation, and
as amended from time to time, the Comprehensive Environmentzi Pesponse, Compensation and
Liability Act of 1980 ("CERCLA"), 42 US.C. §9601, et seq; the Hazardous Materials
Transportation Act, 49 U.S.C. §1802, et seq.; the Clean Air Act, 42 U.S.C. §7401, et seq.; the Clean
Water Act, 33 U.S.C. §1251, et seq., and the Water Quality Act of 1987; the [iederal Insecticide,
Fungicide, and Rodenticide Act, 7 U.S.C. §136, et seq.; the Marine Protectsti,” Research, and
Sanctuaries Act, 33 U.S.C. §1401, et seq.; the National Environmental Policy Act, 42 U.S.C. §4321,
et seq.; the Noise Control Act, 42 U.S.C. §4901, et seq.; the Occupational Safety and Health Act, 29
U.S.C. §651, et seq.; the Resource Conservation and Recovery Act, 42 U.S.C. $6901, et seq., as
amended by the Hazardous and Solid Waste Amendments of 1984; the Safe Drinking Water Act, 42
U.S.C. §300f, et seq., as amended by the Superfund Amendments and Reauthorization Act, the
Emergency Planning Community Right-to-Know Act, and Radon Gas and Indoor Air Quality
Research Act; the Toxic Substances Control Act, 15 U.S.C. §2601, et seq.; the Atomic Energy Act,
42 U.S.C. §2011, et seq.; and the Nuclear Waste Policy Act of 1982, 42 1.S.C. §10101, et seq.; and
state lien and superlien and environmental cleanup statutes, with implementing regulations and
guidelines. Environmental Laws shall also include all state, regional, county, municipal and other
local laws, regulations and ordinances insofar as they purport to regulate Hazardous Subst?mces, or
any other statute, law, ordinance, code, rule, regulation, order or decree regulating, relating to or
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imposing liability (including strict liability), or standards of conduct concerning any Hazardous
Substance, regardless of whether or not caused by, on behalf of, or within the control of the
Mortgagor.

For purposes hereof; the term "Hazardous Substances" shall mean and include any toxic or
hazardous waste or material, pollutants or contaminants, or substances, including without limitation,
asbestos, PCBs, petroleum products and by-products, hazardous substances or toxic substances,
hazardous materials, hazardous waste, toxic pollutant, hazardous air pollutant, or other substances or
materials which are included under or regulated by or defined in any Environmental Laws.

If “h¢ Mortgagor receives any notice or knowledge of in each instance in violation of
applicable Iaws (i) the occurrence of any event involving the use, spill, release, leak, seepage,
discharge or cleanup of any Hazardous Substance, or (ii) any complaint, order, citation or other
notice with regard *oair emissions, water discharges, or any other environmental, heaith or safety
matter affecting the Moitzagor or the Premises (an "Environmental Complaint”) from any person or
entity (including, without limitation, the EPA) then the Mortgagor shall immediately notify the
Mortgagee orally (through t'i¢ person specified for notices herein) and in writing of any such notice
and, if the Environmental Complaint is in writing, shall immediately deliver a copy of the
Environmental Complaint to Mortgagee. Further, the Mortgagor shall immediately commence all
actions necessary to clean up, removz. resolve and comply with any complaint, order, citation,
notice or Environmental Complaint.

In addition to all other rights grarted to the Mortgagee, upon the occurrence of the
Mortgagor's receipt of an Environmental Comglaint and the Mortgagor's failure to commence the
cleanup, removal or resolution of any Hazardous Substence or Environmental Complaint within the
later of thirty (30) days after (i) receipt of the Envirounental Complaint or (ii) Mortgagor has
exhausted all available proceedings to dispute or contesi such Environmental Complaint and to
thereafter continuously and diligently proceed with such cleanup. removal or resolution, except as
may be delayed by an act of God, strike, act of the public eneir, war, blockade, public riot, fire,
storm, flood and explosion ("Force Majeure"), the Mortgagee skal'’have the right, but not the
obligation, to enter onto the Premises or to take such other actions as it deems necessary or
advisable to cleanup, remove, resolve or minimize the impact of, or otherwise deal with, any such
Hazardous Substance or Environmental Complaint following receipt of any not.ce from any person
ot entity (including without limitation, the EPA) asserting the existence of any Hazardous Substance
or an Environmental Complaint pertaining to the Premises or any part thereof, wiich, if true, could
result in an order, suit or other action against the Mortgagee and/or which, in the reasoriuble opinion
of the Mortgagee, could have a materially adverse impact on the value of the Premises or otherwise
jeopardize the Mortgagee's lien against the Premises granted or created under the Mortgage. Any
funds of the Mortgagee used for any purpose referred to in this Section shall constitute advances
secured by the Loan Documents and shall bear interest at the rate specified in the Note to be
applicable after default thereunder. The Mortgagor acknowledges and states that it has made
"appropriate inquiry” into the previous ownership and uses of the Premises, as set forth in the
Superfund Amendments and Reauthorization Act of 1986, amending 42 U.S.C. section 9601, et seq.

The provisions of this Section 13 shall be in addition to any and all other obligations and
liabilities Mortgagor may have to Mortgagee, including the Environmental Indemnity Agreement,
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and shall survive the transactions contemplated herein.

14. COMPLIANCE  WITH GOVERNMENTAL. INSURANCE _AND OTHER
REQUIREMENTS. Mortgagor shall comply with all statutes, ordinances, orders, requirements, or
decrees relating to the Premises or the use thereof of any federal, state, or municipal authority,
including, but not limited to any rules or regulations regarding toxic waste and hazardous substances
which now or hereafter are located on or below the Premises, and shall observe and comply with all
conditions and requirements necessary to maintain in force the insurance required herein and to
preserve and extend any and all rights, licenses, permits (including, but not limited to, zoning
variances, special exceptions, and non-conforming uses), privileges, franchises, and concessions
which areapolicable to the Premises or which have been granted to or contracted for by Mortgagor
in connection with any existing or presently contemplated use of the Premises. In the event that any
building or otae: improvement on the Premises owned by Mortgagor must be altered or removed to
enable Mortgago: tcomply with the foregoing provision of this paragraph, Mortgagor shall not
commence any sucii 2iterations or removals without Mortgagee's prior approval of the need therefor
and the plans and specifications pertaining thereto. After such approval, Mortgagor, at its sole cost
and expense, shall effect tiic alterations or removal so required and approved by Mortgagee.
Mortgagor shall not, by act o1 omission, permit any building or other improvement on land not
subject to the lien of this Mortgag e to rely on the Premises or any part thereof or any interest therein
to fulfill any municipal or governméntal requirement, and Mortgagor hereby assigns to Mortgagee
any and all rights to give consent for all srany portion of the Premises or any interest therein to be
so used. Similarly, no building or other ‘mprovement on the Premises shall rely on any land not
subject to the lien of this Mortgage or any interest therein to fulfill any governmental or municipal
requirement. Mortgagor shall not, by act or cmission, impair the integrity of the Premises as a
single zoning lot separate and apart from all otherPremises. Any act or omission by Mortgagor
which would result in a violation of any of the ptovisions of this paragraph shall be void.
Mortgagor shall duly and punctually perform and couiply with all covenants and conditions
expressed as binding upon it under any recorded document or ary other agreement of any nature
whatsoever binding upon it which pertains to the Premises.

15.  MORTGAGEE'S PERFORMANCE OF MORTGAGOR'S OBLIGATIONS. Upon the
occurrence of an Event of Default as defined herein, the Mortgagee either before or after
acceleration of the Indebtedness Hereby Secured or the foreclosure of the lien hareof may, but shall
not be required to, make any payment or perform any act herein required of the Murtgagor (whether
or not the Mortgagor is personally liable therefor) in any form and manner deemec expedient to the
Mortgagee; and the Mortgagee may, but shall not be required to, make full or partial payments of
principal or interest on prior encumbrances, if any, and purchase, discharge, compromise or settle
any tax lien or other prior lien or title or claim thereof, or redeem from any tax sale or forfeiture
affecting the Premises, or contest any tax or assessment, pay any real estate taxes or other taxes due,
and may, but shall not be required to, and subject to the rights of any sublessee complete
construction, furnishing and equipping of the improvements upon the Premises and rent, operate
and manage the Premises and such improvements and pay operating costs and expenses, including
management fees, of every kind and nature in connection therewith, so that the Premises and
improvements shall be operational and usable for their intended purposes. All monies paid for any
of the purposes herein authorized, and all expenses paid or incurred in connection therew.1th,
including attorneys' fees and any other monies advanced by the Mortgagee to protect the Premises
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and the lien hereof, or to complete construction, furnishing and equipping or to rent, operate and
manage the Premises and such improvements or to pay any such operating costs and expenses
thereof or to keep the Premises and improvements operational and usable for its intended purpose,
shall be so much additional Indebtedness Hereby Secured, whether or not they exceed the amount of
the Note, 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 Rate"). Inaction of the
Mortgagee shall never be considered as a waiver of any right accruing to it on account of any
default on the part of the Mortgagor. 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; (b)
for the puichase, discharge, compromise or settlement of any other prior lien, may do so without
inquiry as to-iie validity or amount of any claim for lien which may be asserted; or (c) in connection
with the complsiion of construction, furnishing or equipping of the improvements or the Premises
or the rental, opeisiion or management of the Premises or the payment of operating costs and
expenses thereof, Moi(gagee may do so in such amounts and to such persons as Mortgagee may
deem appropriate and tazy-enter into such contracts therefor as Mortgagee may deem appropriate or
may perform the same itself’

16. ACKNOWLEDGEMENT OF DEBT. Mortgagor shall furnish from time to time within
seven (7) days after Mortgagee's régrest, a written statement, duly acknowledged, verifying the
amount due of the Indebtedness Herelyy” Secured (as reflected on the books and records of
Mortgagee) and whether any alleged oftscts or defenses exist against the indebtedness secured by
this Mortgage.

17.  RENTS AND LEASES.

A. Mortgagee's Right of Prior Approval. -Li the event of any leasing of all or any
portion of the Premises, Mortgagor shall not, without Mortyragee's prior written consent, (i) make
any lease of all or any part of the Premises, except for actual oectipancy by the lessee thereunder,
(ii) execute an assignment or pledge of any rents of the Premises or-ot any lease of all or any part of
the Premises, except as security for the Indebtedness Hereby Securec, (1) accept any prepayment
of any installment of any rents more than two (2) months before the due cate of such installment, or
(iv) grant any lease concessions beyond what is normal and customary in the refevant market; or (v)
agree to any amendment to, termination of or change in the terms of any lease proviously approved
by Mortgagee other than in the ordinary course of business or if commercially reasoriable to do so.
Mortgagor agrees to supply to Mortgagee, upon ten (10) days prior written request, taue and correct
copies of all leases for the Premises.

B. Mortgagor's Obligations. Mortgagor, without any cost and expense to Mortgagee,
shall (i) at all times promptly and faithfully abide by, discharge and perform all of the covenants,
conditions and agreements contained in all leases of all or any part of the Premises, on the part of
the landlord thereunder to be kept and performed, (ii) enforce or secure the performance of all of the
covenants, conditions and agreements of such leases on the part of the lessees to be kept and
performed, (ifi) appear in and defend any action or proceeding arising under, growing out of or in
any manner connected with such leases or the obligations, duties or liabilities of landlord or of the
lessees thereunder, (iv) transfer and assign to Mortgagec upon demand, any and all instruments
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required to effectuate the Assignment (as defined in Section 37), and (v} furnish Mortgagee, within
ten (10) days after a request by Mortgagee so to do, a written statement containing the names of all
lessees, terms of all leases, including the spaces occupied, and the rentals payable thereunder. Any
default under any separate Assignment of Lease or under any Assignment of Rents given as
additional security for the Indebtedness Hereby Secured shall constitute a default hereunder on
account of which the whole of the Indebtedness Hereby Secured shall at once, at the option of the
Mortgagee, become immediately due and payable without notice to the Mortgagor.

C. Mortgagee Exoneration. Nothing in this Mortgage or in any other documents
relating to the Indebtedness Hereby Secured shall be construed to obligate Mortgagee, expressly or
by implicaiicn, to perform any of the covenants of Mortgagor, as landlord, under any of the leases
assigned to Wsrtgagee or to pay any sum of money or damages therein provided to be paid by the
landlord, each ard all of which covenants and payments Mortgagor agrees to perform and pay.

D. Lesse¢ Avtornment. In the event of the enforcement by Mortgagee of the remedies
provided for by law ar'ty this Mortgage, the lessee under each lease of all or any part of the
Premises shall, at the option of the Mortgagee, attorn to any person succeeding to the interest of
Mortgagor as a result of such énforeement and shall recognize each successor in interest as landlord
under such lease without change in the terms or other provisions thereof, provided, however, that
said successor in interest shall not be kound by any payment of rent or additional rent for more than
one month in advance or any amendiiest or modification to any lease made without the prior
consent of Mottgagee or said successor in intzicst. Each lessee, upon request by Mortgagee or any
such successor in interest, shall execute and deliver an instrument or instruments confirming such
attornment, and Mortgagor shall cause each suchlesse of all or any part of the Premises to contain a
covenant on the lessee’s part evidencing its agreemeiit-to'such attornment.

E. Lessee Subordination. All leases affecting~the Premises, including without
limitation, leases currently in force, shall be subject and subordiiate to the lien and provisions of
this Mortgage.
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18.  INSPECTION OF PREMISES. The Mortgagee shall have the right to inspect the Premises
at all reasonable times and upon reasonable advance notice, and access thereto shall be permitted for
that purpose. Mortgagee shall have the right to engage a consultant, at Mortgagor's sole cost and
expense, to prepare and issue a report of the physical condition of the Premises if Mortgagee, in its
sole discretion, determines that the physical condition of the improvements on the Premises has
experienced a material decrease in condition and, therefore, requires the need for such a report. The
cost of such report shall be paid by Mortgagor within thirty (30) days of submission of the bill to
Mortgagor from Mortgagee.

19.  INTENTIONALLY OMITTED

20. RESTPICTIONS ON TRANSFER, LIENS, SECONDARY FINANCING OR OTHER
ENCUMBRANCES. It shall be an immediate Event of Default and default hereunder if, without
the prior written consent of the Mortgagee, any of the following shall occur, and in any such event
Mortgagee may condilici: its consent upon the payment of a fee:

a) If the Mortgagor-shall create, effect, contract for or consent to or shall suffer or
permit any conveyzace, instaliment sale of Premises, sale, assignment, transfer, lien,
pledge, mortgage, security interest or other encumbrance or alienation of the
Premises or any pa:t-thereof or interest therein, excepting only sales or other
dispositions of Collateral faerein called "Obsolete Collateral") no longer useful in
connection with the operation i the Premises, provided that prior to the sale or other
disposition thereof, such Obsolete.Collateral has been replaced by Collateral, subject
to the first and prior lien hereof, of'a*least equal value and utility;

b) If the Mortgagor is a trustee, then if any beneficiary of the Mortgagor shall create,
effect or consent to, or shall suffer or permit;any sale, assignment, transfer, lien,
pledge, mortgage, security interest or othet.ensambrance or alienation of such
beneficiary's beneficial interest in the Mortgagor,

<) If the Mortgagor or any owner of a beneficial interest in liortgagor is a corporation
or limited liability company, or if any corporation or limited-iiability company is a
beneficiary of a Trustee Mortgagor, or if any corporaticn-o: limited liability
company directly or indirectly controls Mortgagor or the beneficiary of a Trustee
Mortgagor, then if any shareholder or member of such corporaticn or 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 encumbrance
or alienation of any such sharcholder's shares or membership interests in such
corporation or limited liability company; provided that if such corporation is a
corporation whose stock is publicly traded on a national securities exchange or on
the "Over The Counter" market, then this Section 20(c) shall be inapplicable; and
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provided that transfers of ownership interests in any beneficiary of Mortgagor may
be made for estate planning purposes provided that control of such beneficiary
remains in the person(s) who control such beneficiary as of the date hereof;

d) If the Mortgagor or any owner of a beneficial interest in Mortgagor is a partnership,
limited partnership or joint venture, or if any beneficiary of a Trustee Mortgagor is a
partnership, limited partnership or joint venture, or if any partnership, limited
partnership or joint venture directly or indirectly controls Mortgagor or any
beneficiary of a Trustee Mortgagor, then if any partner of a general partnership,
general partner of a limited partnership, or joint venturer in such partnership, limited
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
creumbrance or alienation of any part of the general partnership interest, general
paiizier’s interest in the limited partnership, or joint venture interest, as the case may
be provided that transfers of ownership interests in any beneficiary of Mortgagor
may be made for estate planning purposes provided that control of such beneficiary
remains in (ne nerson(s) who control such beneficiary as of the date hereof.
Notwithstanding the foregoing, nothing contained herein shall restrict or prevent any
limited partnership interests from being transferred or pledged,

€) If there shall be any chaprge in control (by way of transfers of stock ownership,
partnership interests or otherwise) in any general partner which directly or indirectly
controls or is a general partaer of a partnership or joint venture beneficiary as
described in Subsection 20(d) abeveprovided that transfers of ownership interests in
any beneficiary of Mortgagor may teinade for estate planning purposes provided
that control of such beneficiary rernsirs in the person(s) who control such
beneficiary as of the date hereof;

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interest, encumbrance or alienation is effected directly, indirectly, voluntarily or
involuntarily, by operation of law or otherwise; provided, that the forcgoing provisions of this
Section 20 shall not apply (i) to liens securing the Indebtedness Hereby Secured, (i) to the lien of
current taxes and assessments not in default or (iii) to any transfers of the Preritscs or part thereof,
or interest therein, or any beneficial interests, or shares of stock or partnership or joint venture
interests as the case may be, in the Mortgagor or any beneficiary of a Trustee Mortgagor by or on
behalf of an owner thereof who is deceased or declared judicially incompetent, to-such owner's
heirs, legatees, devisees, executors, administrators, estate, personal representatives and/or
committee. The provisions of this Section 20 shall be operative with respect to, and shall be binding
upon, any persons who, in accordance with the terms hereof or otherwise, shall acquire any part of
or interest in or encumbrance upon the Premises, or such beneficial interest in, share of stock of or
partnership or joint venture interest in the Mortgagor or any beneficiary of a Trustee Mortgagor.
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21.  UNIFORM COMMERCIAL CODE. This Mortgage constitutes a Security Agreement
under the Uniform Commercial Code of the state in which the Premises are located (herein called
the "Code") with respect to any part of the Premises which may or might now or hereafter be or be
deemed to be personal property, fixtures or property and which is now or hereafter owned by
Mortgagor other than real estate including but not limited to all personal property and fixtures used
in connection with the Premises, any Equipment, Inventory, Accounts, Chattel Paper, Intangibles,
Fixtures, Documents and Instruments as defined in the Code including all proceeds and products
thereof, all insurance and condemnation proceeds, all building materials, all construction and
architectural contracts, all plans and specifications and all other personal property specifically
identified on any Uniform Commercial Code Financing Statement filed, registered or recorded in
connectioz: hzrewith (all for the purposes of this Section 21 called "Collateral"); all of the terms,
provisions, corditions and agreements contained in this Mortgage pertain and apply to the Collateral
as fully and t¢-te same extent as to any other property comprising the Premises; and the following
provisions of tliisGection 21 shall not limit the generality or applicability of any other provisions of
this Mortgage but stial1 b= in addition thereto:

a) The Mortgagon (being the Debtor as that term is used in the Code) is and will be the
true and lawtulowner of the Collateral, subject to no liens, charges or encumbrances
other than the lien hereof.

b) The Collateral is to be nsed by the Mortgagor solely for business purposes, being
installed upon the Premiszs fer Mortgagor's own use, or as the equipment and
furnishings furnished by Mortzagor, as landlord, to tenants of the Premises.

c) The Collateral will be kept at the real sstate comprised in the Premises, and will not
be removed therefrom without the ccnsent of the Mortgagee (being the Secured
Party as that term is used in the Code) by Mortgagor or any other person; and the
Collateral may be affixed to such real estate tut will not be affixed to any other real
estate.

d) The only persons having any interest in the Premisesare the Mortgagor, the
beneficiary of any trustee mortgagor, tenants in possession anc-the Mortgagee.

e) No Financing Statement covering any of the Collateral or any piocezds thereof is on
file in any public office except pursuant hereto; and Mortgagor wi'l af its own cost
and expense, upon demand, furnish to the Mortgagee such further information and
will execute and deliver to the Mortgagee such financing statement and other
documents in form satisfactory to the Mortgagee and will do all such acts and things
as the Mortgagee may at any time or from time to time reasonably request or as may
be necessary or appropriate to establish and maintain a perfected security interest in
the Collateral as security for the Indebtedness Hereby Secured, subject to no adverse
liens or encumbrances; 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 all public offices wherever filing or recording is deemed by the
Mortgagee to be necessary or desirable.
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Upon the occurrence of any Event of Default hereunder (regardless of whether the
Code has been enacted in the jurisdiction where rights or remedies are asserted) and
at any time thereafter (such 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 22 hereof, and thereupon
Mortgagee shall have the remedies of a secured party under the Code, including
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 can
give authority therefor, with or without judicial process, enter (if this can be done
without breach of the peace), upon any place where the Collateral or any part thereof
may be situated and remove the same therefrom (provided that if the Collateral is
affixed to real estate, such removal shall be subject to the conditions stated in the
Znde); and the Mortgagee shall be entitled to hold, maintain, preserve and prepare
the Tollateral for sale, until disposed of, or may propose to retain the Collateral
subjeet 9 Mortgagor's right of redemption in satisfaction of the Mortgagor's
obligatior.s;-as provided in the Code. The Mortgagee without removal may render
the Collaterdi junusable and dispose of the Collateral on the Premises. The
Mortgagee mey reauire the Mortgagor to assemble the Collateral and make it
available to the Mosigagee for its possession at a place to be designated by
Mortgagee which is ‘easonably convenient to both parties. The Mortgagee will give
Mortgagor at least ten (20} days' notice of the time and place of any public sale
thereof or of the time after whizh any private sale or any other intended disposition
thercof is made. The requirements of reasonable notice shall be met if such notice is
mailed, by certified mail or equivalent, postage prepaid, to the address of Mortgagor
shown in Section 54 of this Mortgaze, at least ten (10) days before the time of the
sale or disposition. The Mortgagee may 0ny at any public sale and if the Collateral
is of a type customarily sold in a recogiized market or is of a type which is the
subject of widely distributed standard price quetations, Mortgagee may buy at
private sale. Any such sale may be held as part of and in conjunction with any
foreclosure sale of the real estate comprised with ¢he Premises, the Collateral and
real estate to be sold as one lot if Mortgagee so elects. ‘The net proceeds realized
upon any such disposition, afler deduction for the expeuses-of retaking, holding,
preparing for sale, selling or the like and the reasonable aitorueys' fees and legal
expenses incurred by Mortgagee, shall be applied in satisfaction ¢i the Indebtedness
Hereby Secured. The Mortgagee will account to the Mortgagor for any surplus
realized on such disposition.

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, including
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having the Collateral deemed part of the realty upon any foreclosure thereot so long
as any part of the Indebtedness Hereby Secured remains unsatisfied.

h) The terms and provisions contained in this Section 21 shall, unless the context
otherwise requires, have the meanings and be construed as provided in the Code.

22.  EVENTS OF DEFAULT. If one or more of the following events (herein called "Events of
Default") shall occur:

a) If an Event of Default shall occur under the Note,; or

b) if an Event of Default pursuant to Section 20 hereof shall occur and be continuing,
without notice or period of grace of any kind; or

c) In the éveat of:

1) The filing by Mortgagor or owner of a beneficial interest in Mortgagor or
any grarantor of the Note of a request or a petition for liquidation,
reorganizztion, adjustment of debts, arrangement, adjudication as a bankrupt,
or similar relie. under the bankruptcy, insolvency or similar laws of the
United States oi: 2oy state or territory thereof or any foreign jurisdiction; or
the institution by Mortgzgor or owner of a beneficial interest in Mortgagor or
any guarantor of the Note of any formal or informal proceeding for the
reorganization, dissoluticn.or liquidation of, settlement of claims against or
winding up of affairs of Worigagor or owner of a beneficial interest in
Mortgagor or any guarantor of tli¢ Note; or the cessation by Mortgagor or
owner of a beneficial interest in Mortgagor as a going business concern, and
the failure of Mortgagor or owner Of a beneficial interest in Mortgagor
within ninety (90) days to terminate, dis¢harge or otherwise remove such
proceeding; or

ii) The filing against Mortgagor or owner of a beneficial-interest in Mortgagor
or any guarantor of the Note of a request or a petifion for liquidation,
reorganization, adjustment of debts, arrangement, adjudiczuon as a bankrupt
or similar relief under the bankruptcy, insolvency or similar laws of the
United States or any state or territory thereof or any foreign jurisdiction; or
the institution by Mortgagor or owner of a beneficial interest in Mortgagor or
any guarantor of the Note of any formal or informal proceeding for the
reorganization, dissolution or liquidation of, settlement of claims against or
winding up of affairs of Mortgagor or owner of a beneficial interest in
Mortgagor or any guarantor of the Note; and the failure by Mortgagor or
owner of a beneficial interest in Mortgagor or any guarantor of the Note
within ninety (90) days to terminate, discharge or otherwise remove such
proceeding.

iii)  The appointment of or authorization for a custodian trustee or receiver of
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Mortgagor or owner of a beneficial interest in Mortgagor or any guarantor of
the Note, or for a trustee, custodian, receiver or agent to take charge of any
property of Mortgagor or owner of a beneficial interest in Mortgagor or any
guarantor of the Note; provided, such custodian, trustee or receiver or agent
shall not have been removed or otherwise discharged within ninety (90) days
of the date of his qualification.

iv)  Mortgagor or owner of a beneficial interest in Mortgagor or any guarantor of
the Note 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 liquidation of all or a
major part of Mortgagor's or owner of a beneficial interest in Mortgagor’s or
any guarantor’s of the Note property, or the Premises.

V) The failure of Mortgagor or owner of a beneficial interest in Mortgagor or
ar.yv-guarantor of the Note to generally pay Mortgagor's or owner of a
beneficial interest in Mortgagor’s or any guarantor’s of the Note debts as
such deots become due, or an admission of insolvency or the entry of a
judgment against Mortgagor or owner of a beneficial interest in Mortgagor
or any guaréntor of the Note in excess of $50,000.00 and Mortgagor or
owner of a benefiziai interest in Mortgagor or any guarantor of the Note fails
to have such judgmant released or satisfied within 30 days of such judgment.

vi)  The transfer of title to «ny property or any part thereof by Mortgagor as
debtor in possession under the RBankruptcy Code, or a trustee for Mortgagor
under the Bankruptcy Code, to apy third party, whether or not the obligations
of Mortgagor under this Agreemeri are assumed by such third party.

vii)  The institution of a foreclosure action” sginst the Premises or any part
thereof, or the filing of a lien against the Preinyses or any part thereof, which
is not removed of record, bonded off, or dismussed within ninety (90) days
after Mortgagor is notified by Mortgagee or otherwise of such filing.

If any certificate, statement, representation, warranty or audit hereiofore or hereafter
furnished by or on behalf of Mortgagor, any guarantor or any indemnitor pursuant to
the Loan Documents or in connection with Mortgagor's application foz iliis loan, this
Mortgage or otherwise (including, without limitation, representations and warranties
contained herein) or as an inducement to Mortgagee to extend any credit to or to
enter into this or any other agreement with Mortgagor proves to have been false in
any material respect at the time as of which the facts therein set forth were stated or
certified or to have omitted any substantial contingent or unliquidated liability or
claim against Mortgagor, or if on the date of execution of this Mortgage there shall
have been any materially adverse changes in any of the facts previously disclosed by
any such certificate, statement, representation, warranty or audit, which change shall
not have been disclosed to Mortgagee at or prior to the time of such execution.

,,,,,,,,,,
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Any materially adverse change in the financial condition of Mortgagor or owner of a
beneficial interest in Mortgagor or any guarantor of the Note, or the existence of any
other condition which shall constitute any impairment of Mortgagor's ability to
perform Mortgagor’s obligations under this Mortgage or any other document
evidencing or securing the loan, and which condition is not remedied within thirty
(30) days after written notice to Mortgagor thereof or, if the condition cannot be
fully remedied within said thirty (30) days, substantial progress has not been made
within said thirty (30) days toward remedy of the condition.

If any default shall exist under the provisions of Section 37 hereof or the document
referred to therein.

T, the Premises shall be abandoned or if the Mortgagor shall cease doing business
aporthe Premises.

If default iz made in the maintenance and delivery to Mortgagee of insurance
required to be maintained and delivered under this Mortgage, within ten (10) days
after written neiice.

Assignment or conveyance of any rights under any document securing the Note,
without Mortgagee's prior wiitten consent.

If Mortgagor or owner of a benelicial interest in Mortgagor or any guarantor of the
Note shall change its name, identity, structure or employer identification number
without notifying Mortgagee within-'0.days of same.

Except as otherwise provided above, if thei¢ is_non-performance, or violation of any
covenant of any other provision of this Mortgrage, or an Event of Default under the
Note, Assignment of Rents and Leases, or any ofi:er Loan Documents or any other
document evidencing or securing any other obligation of Mortgagor or owner of a
beneficial interest in Mortgagor to Morigagee. .

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 hcreander, to declare,
without further notice, all Indebtedness Hereby Secured to be immediately dae' and payable,
whether or not such default be thereafter remedied by the Mortgagor, and the Morigagee may
immediately proceed to foreclose this Mortgage and/or to exercise any right, power or remedy
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provided by this Mortgage, by the Note, by the Assignment of Rents and Leases, or by any other
Loan Documents securing the Note, or by law or in equity conferred.

23, EXPENSES INCURRED BY MORTGAGEE. Any costs, damages, expenses or fees,
including reasonable attorneys' fees, incurred by Mortgagee in connection with (i) sustaining the
lien of this Mortgage or its priority, (i) obtaining any commitment for title insurance or title
insurance policy, (iii) protecting the Premises, (iv) protecting or enforcing any of Mortgagee's rights
hereunder, (v) recovering any Indebtedness Hereby Secured, (vi) any litigation or proceedings
(including, but not limited to, bankruptcy, probate and administrative law proceedings) affecting
this Mortzags, the Note, or the Premises, or (vii) preparing for the commencement, defense or
participation/in_any threatened litigation or proceedings as aforesaid, or as otherwise enumerated
herein, shall bese much additional Indebtedness Hereby Secured and shall be immediately due and
payable by Modtgagor, without notice, with interest thereon at the Default Interest Rate.

24.  APPLICATION OF DEPOSITS HELD BY MORTGAGEE. With respect to any deposits
made with or held by Mozigagee or any depositary pursuant to any of the provisions of this
Mortgage, in the event of a d<tault in any of the provisions contained in this Mortgage or in the
Note secured hereby, Mortgage< may, at its option, without being required to do so, apply any
monies or securities which constitute such deposits on any of Mortgagor's obligations herein or in
the Note contained, in such order and riziner as Mortgagee may clect. When the Indebtedness
Hereby Secured has been fully paid, any remaining deposits shall be paid to Mortgagor or to the
then owner or owners of the Premises. Such deposits are hereby pledged as additional security for
the prompt payment of the Note and any oth¢r ipdebtedness hereunder and shall be held to be
irrevocably applied by the depositary for the purpeses-for which made hereunder and shall not be
subject to the direction or control of the Mortgagor.

25.  FORECLOSURE. When the Indebtedness Herebr Sccured, or any part thereof, shall
become due, whether by acceleration or otherwise, the Mortgage< shall have the right to foreclose
the lien hereof for such Indebtedness Hereby Secured or part therest wnd to commence foreclosure
proceedings against the Premises through judicial proceedings or by advertisement, at the option of
Mortgagee, pursuant to the statutes in such case made and provided, and'to s=ll the Premises or to
cause same to be sold at public sale and to convey the same to the purchasei: in iccordance with the
statutes. In any suit or proceeding to foreclose the lien hereof, there shall be zilowed and included
as additional indebtedness in the decree for sale, all expenditures and expenscs authorized by
applicable law including, without limitation, the Illinois Mortgage Foreclosure Law {any and all
applicable laws are referred to as the "Act"), and all other expenditures and expenses which may be
paid or incurred by or on behalf of the Mortgagee for reasonable attorneys' fees, appraisers' fees,
outlays for documentary and expert evidence, stenographers' charges, environmental risk reports,
studies or inspections, 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
Mortgagee 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 conditions of the title to or the value of the
Premises. All expenditures and expenses of the nature in this Section mentioned, and such expenses
and fees as may be incurred in the protection of said Premises and the maintenance of the lien of
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this Mortgage, including the reasonable fees of any attorney employed by the Mortgagee in any
litigation or proceedings affecting this Mortgage, the Note or the Premises, including probate and
bankruptey proceedings, or in preparation for the commencement or defense of any proceeding or
threatened suit or proceeding, shall be immediately due and payable by the Mortgagor, with interest
thereon at the Default Rate. In the event of foreclosure of this Mortgage, the Premises may, at the
option of Mortgagee, be sold in one or more parcels, any provision of law to the contrary
notwithstanding.

26. PROCEEDS OF FORECLOSURE SALE. The proceeds 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 foreclosure proceedings, including all such items as are
mentioned iw Sections 23 and 25 hereof Second, all other items which, under the terms hereof,
constitute Ind=hiedness Hereby Secured additional to interest and principal remaining unpaid upon
the Note, with‘intérest on such items as herein provided; Third, to interest remaining unpaid upon
the Note; Fourth to-thé principal remaining unpaid upon the Note; Fifth, to the extent permitted by
law, the amount of any srepayment premium that would otherwise be due and owing if the
Mortgage and Note were waid at that time; and lastly, any surplus to the Mortgagor, and its
successors or assigns, as their rights may appear.

27.  RECEIVER. Upon, or at{auy time after, the filing of a complaint to foreclose this
Mortgage, the Mortgagee shall be entitled o the appointment of a Receiver by the court in which
such complaint is filed. Such appointmert may be made either before or afier sale, with notice as
required by applicable law, without regard to'solvency or insolvency of the Mortgagor at the time of
application for such receiver, and without regard ‘o 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. Without/inniting the statutory powers of the receiver,
such receiver shall have the power to collect the rents, issues and profits of the Premises during the
pendency of such foreclosure suit and, in case of a sale anc a aeficiency, during the full statutory
period of redemption, if any, whether there be a redemption or sict, 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, issues and profits and all other powers which ‘nay be necessary or are usual
in such cases for the protection, possession, control, management ana-operation of the Premises
during the whole of said period. The court may, from time to time, authorize tae receiver to apply
the net income from the Premises in his hands in payment in whole or in part of:

a) The Indcbtedness Hereby Secured or the indebtedness secured Ly any decree
foreclosing this Mortgage, or any tax, special assessment or other lien which may be
or become superior to the lien hereof or of such decree, provided such application is
made prior to the foreclosure sale; or

b) The deficiency in case of a sale and deficiency.

78.  INSURANCE UPON FORECLOSURE. In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policy or policies 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, shall be paid as the court may direct. In the case of foreclosure
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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 decree creditor may cause a new loss
clause to be attached to each of said casualty insurance policies making the loss thereunder payable
to said decree creditors; and any such foreclosure decree may further provide that in case of one or
more redemptions under said decree, pursuant to the statutes in each such case made and provided,
then in every such case, each and every successive redemptor may cause the preceding loss clause
attached to each casualty insurance policy to be canceled and a new loss clause to be attached
thereto, making the loss thereunder payable to such redemptor. In the event of foreclosure sale, the
Mortgagee is hereby authorized, without consent of the Mortgagor, to assign any and all insurance
policies to the purchaser at the sale, or to take such other steps as the Mortgagee may deem
advisable <o’ cause the interest of such purchaser to be protected by any of the said insurance
policies.

29.  COMPLIANCE WITH ILLINOIS MORTGAGE FORECLOSURE LAW.

A. In the event that any provision in this Mortgage shall be inconsistent with any
provision of the Act, the provisions of the Act shall take precedence over the provisions of this
Mortgage but shall not invalidste or render unenforceable any other provision of this Mortgage that
can be construed in a manner consistent with the Act.

B. If any provision of thi¢ Mottgage shall grant to Mortgagee any rights or remedies
upon default of the Mortgagor which ar: more limited than the rights that would otherwise be
vested in Mortgagee under the Act in the abs=nce of said provision, Mortgagee shall be vested with
the rights granted in the Act to the full extent peranided by law.

C. Without limiting the generality of the foregoing, all expenses incurred by Mortgagee
to the extent reimbursable under the Act, whether incurred-vefore or after any decree or judgment of
foreclosure, and whether enumerated in this Mortgage, shal be'added to the indebtedness secured
by this Mortgage or by the judgment of foreclosure.

30. WAIVER. The Mortgagor hereby covenants and agrees thaf it will not at any time isist
upon or plead, or in any manner whatsoever claim or take any advantage-of, any stay, exemption or
extension law or any so-called "Moratorium Law" now or at any time herec fter in force, nor claim,
take or insist upon any benefit or advantage of or from any law now or hereaftcrin 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, or relating to the
marshalling thereof, upon foreclosure sale or other enforcement hereof. Without limiting the
generality of the foregoing, the Mortgagor and any beneficial owner of Mortgagor hereby expressly
waive any and all rights of redemption and reinstatement in connection with foreclosure of this
Mortgage, it being the intent hereof that any and all such rights of redemption and reinstatement of
the Mortgagor, bencficiary of Mortgagor and of all other persons, arc and shall be deemed to be
hereby waived to the full extent permitted by law. 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
as though no such law or laws have been made or enacted. The Mortgagor hereby expressly waives

B ]
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all homestead rights, if any. If the Mortgagor is a trustee, Mortgagor and any beneficiary of
Mortgagor represent that the provisions of this Section (including the waiver of redemption rights)
were made at the express direction of the beneficiary of Mortgagor and the persons having the
power of direction over Mortgagor and are made on behalf of the Mortgagor and all beneficiaries of
Mortgagor as well as other persons mentioned above.

31,  EFFECT OF EXTENSIONS, MODIFICATIONS AND AMENDMENTS. If the payment
of the Indebtedness Hereby Secured, or any part thereof, be extended or varied, or if any part of the
security or guarantees therefor be released, all persons now or at any time hereafter liable therefor or
interested in the Premises, shall be held to assent to such extension, variation or release, and their
liability, ~0d)the lien, and all provisions hereby, shall continue in full force and effect; the right of
recourse agaiisst all such persons being expressly reserved by Mortgagee, notwithstanding any such
extension, variztian or release. Any person, firm or corporation taking a junior mortgage, or other
lien upon the Premises or any part thereof or any interest therein, shall take the said lien subject to
the rights of Mortgageeto amend (including, without limitation, changing the rate of interest or
manner of computation ihereof), modify, extend or release the Note, this Mortgage, or any other
document or instrument evidencing, securing or guaranteeing the Indebtedness Hereby Secured, in
each and every case without cbtaining the consent of the holder of such junior lien and without the
lien of this Mortgage losing its yriority over the rights of any such junior lien except as otherwise
expressly provided in a separate Subordination Agreement by and between Mortgagee and the
holder of such junior lien.

32. WAIVER OF DEFENSES. No action for the enforcement of the lien of this Mortgage shall
be subject to any defense which would not be goed.and available to the party interposing the same
in an action at law upon the Note.

33. PARTIAL PAYMENTS. Acceptance by Mortzdgee of any payment which is less than
payment in full of all amounts due and payable at the time of such payment shall not constitute a
waiver of Mortgagee's right to exercise its option to declare tiie-whole of the principal sum then
remaining unpaid, together with all accrued interest thereon, immedtately due and payable without
notice, or any other rights of the Mortgagee at that time or any subseguent time, nor nullify any
prior exercise of such option or such rights of Mortgagee without its express consent except and to
the extent otherwise provided by law.

34,  INTENTIONALLY OMITTED.

35, DELAYS AND OMISSIONS. No delay in the exercise of or failure to exercise any remedy
or right accruing or any default under this Mortgage shall impair any such remedy or right to be
construed to be a waiver of any such default or acquiescence therein, nor shall it affect any
subsequent default of the same or of a different nature.

36. RESCISSION OF ELECTION. Acceleration of maturity, once made by Mortgagee, may,
at the option of Mortgagee, be rescinded, and any proceedings brought to enforce any rights or
remedies hereunder may, at Mortgagee's option, be discontinued or dismissed, whereupon, in either
of such events, Mortgagor and Mortgagee shall be restored to their former positions, and the rights,
remedies and power of Mortgagee shall continue as if such acceleration had not been made or such
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proceedings had not been commenced, as the case may be.

37.  ASSIGNMENT. As further security for the Indebtedness Hereby Secured, the Mortgagor
has, concurrently herewith, executed and delivered to the Mortgagee a separate instrument (herein
called the "Assignment") dated as of the date hereof, wherein and whereby, among other things, the
Mortgagor has assigned to the Mortgagee all of the rents, issues and profits and/or any and all leases
and/or the rights of management of the Premises, all as therein more 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.

38,  MORTGAGEE IN POSSESSION. Nothing herein contained shall be construed as
constituting {iie Mortgagee a mortgagee in possession in the absence of the actual taking of
possession of th Premises by the Mortgagee.

39,  TITLE IN MORTGAGOR'S SUCCESSORS. In the event that the ownership of the
Premises becomes 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 the same manner as with
the Mortgagor. The Mortgago: will give immediate written notice to the Mortgagee of any
conveyance, transfer or change of ownership of the Premises, but nothing in this Section 39
contained shall vary or negate the provisions of Section 20 hereof.

40, INDEMNIFICATION. Mortgagor Coes hereby covenant and agree that Mortgagee shall
have no responsibility for the control, care, management or repair of the Premises and shall not be
responsible or liable for any negligence in the manegement, operation, upkeep, repair or control of
the Premises resulting in loss, injury or death to any ‘enent, licensee, immediate stranger or other
person; no Yability shall be asserted or enforced againsi Mortgagee arising out of Mortgagee's
exercise of the rights and powers hereby granted to the Mortzagee; and Mortgagor hereby expressly
waives and releases any such liability (except for gross usgiigence or willful and wanton
misconduct); and Mortgagor shall and does hereby indemnify and neld Mortgagee harmless from
any liability, loss or damage which Mortgagee may or might incur by.reason of (i) exercise by
Mortgagee of any right hereunder, and (ii) any and all claims and demands whatsoever which may
be asserted against Mortgagee by reason of any alleged obligation or undcrtaking on Mortgagee's
part to perform or discharge any of the terms, covenants or agreements contained herein or in any
instrument evidencing, securing or relating to the Indebtedness Hereby Secured or/inany contracts,
agreements or other instruments relating to or affecting the Premises; and any and ali such liability,
loss or damage incurred by the Mortgagee, together with the costs and expenses, including
reasonable attorneys' fees incurred by 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 reimburse the Mortgagee therefor on
demand, together with interest thereon at the Default Rate from the date of demand to the date of

payment.

41. 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 procecds of the Indebtedness Hereby Secured, Mortgagee shall have
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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 notwithstanding the release of record of Senior
Liens (as hereinafter defined) Mortgagee shall be subrogated to the rights and liens of all mortgages,
trust deeds, superior titles, vendors' liens, mechanics liens, or liens, charges, encumbrances, rights
and equities on the Premises having priority to the lien of this Mortgage (herein generally called
"Senior Lien"), to the extent that any obligation secured thereby is directly or indirectly paid or
discharged with proceeds of disbursements or advances of the Indebtedness Hereby Secured,
whether made pursuant to the provision hereof or of the Note or any document or instrument
executed i connection with the Indebtedness Hereby Secured.

42.  PURFOSE OF LOAN. The entire proceeds of the loan evidenced by the Note constitute
"business loan.”

43.  PARTIAL INVALIDITY. Mortgagor and Mortgagee intend and believe that each
provision in this Mortgage and the Note and any other instruments or agreements now or hereafter
securing the Note, comports vith all applicable local, state and federal laws and judicial decisions.
However, if any provision or provisions, or if any portion of any provision or provisions, in this
Mortgage or the Note or such othe instrument or agreement is found by a court of law to be in
violation of any applicable, local, stat¢ o1 federal ordinance, statute, law, administrative or judicial
decision, or public policy, and if such cou't should declare such provision or provisions, or portion,
of this Mortgage or the Note or such other ir.strument or agreement to be illegal, invalid, unlawful,
void or unenforceable as written, then it is the fintent both of Mortgagor and Mortgagee that such
provision, provisions, or portion, shall be given fore< #o the fullest possible extent that it or they are
legal, valid and enforceable, that the remainder of tis Mortgage and the Note and such other
instrument or agreement shall be construed as if.cuch illegal, invalid, unlawful, void or
unenforceable provision or provisions, or portion, were not contained therein, and that the rights,
obligations and interests of Mortgagor and Mortgagee under the remainder of this Mortgage and the
Note and such other instrument or agreement shall continue in fuli force and effect. If, under the
circumstances, interest in excess of the limit allowable by law shall heve heen paid by Mortgagor in
connection with the loan evidenced by the Note, such excess shall be applied by Mortgagee to the
unpaid principal balance of the Note or refunded to Mortgagor in the manaer ‘0 be determined by
Mortgagee, and if any such excess interest has accrued, Mortgagee shall eliminate such excess
interest so that under no circumstances shall interest on the loan evidenced by thie Note exceed the
maximum rate allowed by the law.

44. RIGHTS CUMULATIVE. Each right, power and remedy herein conferred upon the
Mortgagee, is cumulative and in addition to every other right, power or remedy, express or implied,
given now or hereafter existing, at law or in equity, and cach and every right, power and remedy
herein set forth or otherwise so existing may be exercised from time to time as often and in such
order as may be deemed expedient by the Mortgagee, and the exercise or the beginning of the
exercise of one tight, 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 the
exercise of any right, power or remedy accruing hereunder or arising otherwise shall impair_any
such right, power or remedy, or be construed to be a waiver of any default or acquiescence therein.
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45. FURTHER ASSURANCES. Mortgagor, at Mortgagor's expense, will execute,
acknowledge and deliver all such documents and take all such action as Morigagee may reasonably
request for the Mortgagor assuring Mortgagee of the rights now or hereafter subject to the lien
hereof or assigned hereunder or intended so to be.

46. SUCCESSORS AND ASSIGNS. This Mortgage and each and every covenant, agreement
and other provisions 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). This Section however does not confer upon Mortgagor
any right <0 assign this Mortgage or convey the Premises and shall inure to the benefit of the
Mortgagee 2id its successors and assigns, Wherever herein the Mortgagee 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-soch from time to time holder of the Note shall have and enjoy all of the rights,
privileges, powers, ontiens and benefits afforded hereby and hereunder, and may enforce all and
every 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 haider were herein by name specifically granted such rights, privileges,
powers, options and benefits and was herein by name designated the Mortgagee. Additionally,
Mortgagee at any time may sell, transfer or assign all or part of its interest in the Loan Documents
without notice or consent of any nature.

47.  MORTGAGEE'S RIGHT TO DEAL WITH TRANSFEREE. In the event of the voluntary
sale or transfer by operation of law or otherwise, of all or any part of said Premises, Mortgagee is
hereby authorized and empowered to deal with sach vendee or transferee with reference to said
Premises, or the debt secured hereby, or with referenics to any of the terms or conditions hereof, as
fully and to the same extent as it might with Mortgagor, without in any way releasing or discharging
Mortgagor from said Mortgagor's covenants and undert:xings hereunder, and without Mortgagee
waiving its rights to accelerate the Note.

48. FUTURE ADVANCES. This Mortgage secures such futur o additional advances as may
be made by Mortgage or the holder hereof, at its exclusive option, to Mortgagor or its successors or
assigns in title, for any purpose, provided that ail such advances are mad2 within twenty (20) years
from the date of the Mortgage or within such lesser period of time as may be rrovided by law as a
prerequisite for the sufficiency of actual notice or record notice of such optione! fiture or additional
advances as against the rights of creditors or subsequent purchasers for valuable cotsideration to the
same extent as if such future or additional advances were made on the date of the ez ecation of this
Mortgage. The total amount of indebtedness secured by this Mortgage may be increased or
decreased from time to time, but the total unpaid balance so secured at any one time shall not
exceed twice the face amount of the Note, plus interest thereon and any disbursements made under
this Mortgage for the payment of impositions, taxes, assessments, levies, insurance or otherwise
with interest on such disbursements, plus any increase in the principal balance as the result of
negative amortization or deferred interest, if any. All such future advances shall be secured to the
same extent as if made on the date of the execution of this Mortgage and this Mortgage shall secure
the payment of the Note and any additional advances made from time to time pursuant thereto, all of
said indebtedness being equally secured hereby and having the same priority as any amounts
advanced as of the date of the Mortgage. It is agreed that any additional sum or sums advanced by




1326155034 Page: 34 of 38

UNOFFICIAL COPY

Mortgagee shall be subject to all of the terms, provisions and conditions of this Mortgage, whether
or not such additional loans or advances are evidenced by other notes or other guaranties or
Mortgagor and whether or not identified by a recital that it or they are secured by this Mortgage. It
is further agreed that any additional note or guaranty or notes or guaranties executed and delivered
pursuant to this paragraph shall automatically be deemed to be included in the term “Note”
wherever it appears in the context of this Mortgage. Without the prior written consent of
Mortgagee, which Mortgagee may grant or withhold in its sole discretion, Mortgagor shall not file
for tecord any notice limiting the maximum principal amount that may be secured by this Mortgage
to a sum less than the maximum principal amount set forth in this paragraph.

49,  REIURN OR SURRENDER OF PAYMENTS. If, after receipt of any payment of all or
any part of tlic Indebtedness Secured Hereby, Mortgagee is for any reason compelled to surrender
such payment to sny person or entity because such payment is determined to be void or voidable as
a preference, impermissible setoff, or a diversion of trust funds, or for any other reason, this
Mortgage shall cordinue in full force notwithstanding any contrary action which may have been
taken by Mortgagee in refiance upon such payment, and any such contrary action so taken shall be
without prejudice to Mortgagse's rights under this Mortgage and shall be deemed to have been
conditioned upon such payriesit having become final and irrevocable, and such payment shall not
constitute a release of Mortgager from any liability hereunder or under the Note to the extent of
such payment, and Mortgagor agrees fo pay the amount of such payment, together with interest at
the Default Rate, to Mortgagee upon demard.

50. INTEREST AT THE DEFAULT RATE. Without limiting the generality of any provision
herein or in the Note contained, if there is an Event of Default, all of the Indebtedness Hereby
Secured shall bear interest at the Default Rate ‘spesified in the Note, which amount shall be
calculated from the date any payment became due und<r ine Note.

51.  EFFECT OF CHANGES IN TAX LAWS. In the'event of the enactment after the date
hereof by any appropriate legislative authority of any law deductng from the value of land for the
purposes of taxation, any lien thereon, or imposing upon the Mortgzges the payment of the whole or
any part of the taxes or assessments or charges or liens herein requirec to he paid by the Mortgagor,
or changing in any way the laws relating to the taxation of mortgages or d2bts secured by mortgages
or the Mortgagee's interest in the Premises, or the method of collecting taxes so as to affect the
Mortgage or the Indebtedness Hereby Secured, or the holder thereof, then and i1 2.1y such event, the
Mortgagor, upon demand by the Mortgagee, shall pay such taxes or assessments, O reimburse the
Mortgagee therefor. In the event the Mortgagor fails to pay such taxes or assessmen's or reimburse
the Mortgagee within sixty (60) days after demand, this will constitute an Event of Default herein.

52 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.

53.  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 limiting in any way
the scope or intent of the provisions hereof. Whenever the context requires or permits, the singular
shall include the plural, the plural shall include the singular and the masculine, feminine and neuter
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shall be freely interchangeable.

54.  ADDRESSES AND NOTICES. Wherever notices are required hereunder, the same shall
be in writing and shall be delivered either personally, by United States certified or registered mail,
postage prepaid, return receipt requested, or by a national overnight delivery service, €.g., Federal
Express, which shall be deemed received two (2) days after the deposit thereof with the United
States Postal Service or the first business day following delivery of the notice to the overnight
delivery service and shall be mailed to the parties at their respective addresses set forth below or to
such other addresses as either shall direct for notices to it in writing:

a) If to the Mortgagee:
Village Bank & Trust
1545 Ellinwood
1}es Plaines, Illinois, 60016
Attie: Miatt Hammer

b) If to the Mortgagor:
The Avenues A4 Austin, LLC
5618 West Lawreace, Unit 1E
Chicago, IL. 60630
Attn: Patrick Coyle

55. CHOICE OF LAW. This Mortgage and Security Agreement shall be governed and
construed under the laws of the State of Hlinoic and Mortgagor hereby voluntarily irrevocably
consents to venue and jurisdiction in the County ar.d tate where the Premises is situated.

56. ATTORNEYS’ FEES. Whenever attorneys’ fees-are provided to be paid, the terms shall
include any and all reasonable attorneys’ fees, attorneys’ accountant fees, paralegal and law cletk
(and similar person’s) fees, including but not limited to, fees at tlix pretrial, trial and appellate levels,
and in collection proceedings, incurred or paid by Mortgagee or i protecting its interests in the
collateral and enforcing its rights hereunder.

57  WAIVER OF TRIAL BY JURY. THE UNDERSIGNED HERI(BY JRREVOCABLY
WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR PRGCEEDING (D) TO
ENFORCE OR DEFEND ANY RIGHTS UNDER OR IN CONNECTIG ‘WITH THIS
MORTGAGE OR AN AMENDMENT, INSTRUMENT, DOCUMENT OR ACREEMENT
DELIVERED IN CONNECTION HEREWITH, OR (II) ARISING FROM ANY DISPUTE
OR CONTROVERSY IN CONNECTION WITH OR RELATED TO THIS MORTGAGE
AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED
BEFORE A COURT AND NOT BEFORE A JURY.
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IN WITNESS WHEREOF, the Mortgagor has caused this Mortgage to be executed, duly
authorized and attested all on and as of the day, month and year first above written.

The Avenues At Austin, LLC, an Illinois limited

liability company Z
By: 'PatriWe, member

STATE OF )
7SS,
COUNTY OF )
I, , @ Notarv Public in and for the County and State aforesaid, do hercby

certify that Patrick Coyle, who if personally known to me to be the same persons whose names are
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged
that they signed and delivered the said tnstrament as their own free and voluntary act and as the free
and voluntary act of the above named entity for the uses and purposes therein set forth.

Given under my hand and notarial seal his

¥ SRR R XR I
"OFFICIAL SEAL"
ANGELA J, KOWAL

2 Notary Public, State of Ii
» 4 m
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EXHIBIT “A”

File Number: 13-1006

LEGAL DESCRIPTION

LOT 2 IN LAWRENCE AND AUSTIN SUBDIVISION, BEING A SUBDIVISION OF THE
EAST 1/2 OF THE NORTHWEST 1/4 OF SECTION 17, TOWNSHIP 40 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
13-17-105-110-0000

4732 N. Austin Avenue
Chicago, IL 60630

Sireami.ine Form Legal Description - Exhibit *A” © Rev. 9/6/2015 3:40 00 PM
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EXHIBIT B

Tnterest shall accrue from the date of first disbursgement on the
principal Dbalance remaining from time to time outstanding
hereunder at the rate equal to the one (1) month LIBOR Rate (as
hereinafter defined) plus %) (the “Interest Rate”). For
purposes hereof, the term “LIBOR Rate” shall mean the rate
appearing on page 3750 of the Dow Jones Market Service {or on
any successor Or substitute page of such Service, oOr any
successor to or substitute for such Service providing rate
quotations comparable to those currently provided on such page
of such Service, as determined by Mortgagor from time to time
for purposes of providing quotations of interest rates
applicable to dollar deposits in the London Interbank market) .




