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Execution Version
PREPARED BY AND UPON
RECORDING RETURN TO:

Alston & Bird LLP

101 8. Tryon Street, Suite 4000
Charlotte, North Carolina 28280
Attention: Michael T. Cecka, Esq.

MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS AND FIXTURE FILING

by and between

5990 TOUHY LLC
(“Mortgagor’)

and

MORGAN STANLEY PRIVATE BANK, NATIONAL ASSOCIATION
“Mortgagee”)

Maximum Principal Amount Secured: $6,768,750.02, nlus other sums described in Section 1

DATED: October 2, 2014

Property Address: 5990 Touhy (also known as 7400 Lehigi:)
Niles, Illinois

Permanent Index No.: [0 - A9-4d2- 032 o000
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MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND
RENTS AND FIXTURE FILING (this “Mortgage”) given as of October 2, 2014 by 5990
TOUHY LLC, an [llinois limited liability company, having its principal business office at an
address at 1 W. Dundee, Suite 200, Buffalo Grove, Illinois 60089, Attention: Svigos Asset
Management, Inc. (“Mortgagor”), to MORGAN STANLEY PRIVATE BANK, NATIONAL
ASSOCIATION, a national banking association, having an address at 2000 Westchester Avenue,
Floor 2NE, Purchase, New York 10577 (“Mortgagee”).

A. Pursuant'1o a certain Term Loan Agreement of even date herewith between
Mortgagor and Mortgag:c (as the same may be supplemented, restated, superseded, amended or
replaced from time to time, thz “Loan Agreement”), Mortgagor has executed and delivered to
Mortgagee a certain Mortgage Loaz Note bearing even date herewith in the principal amount of
SIX MILLION SEVEN HUNDR:D SIXTY-EIGHT THOUSAND SEVEN HUNDRED FIFTY
AND NO/100 DOLLARS ($6,76%,750.00) (together with all extensions, renewals,
modifications, substitutions and amendrrez¢ts thereof, the “Note™).

B. Mortgagor is the record owner of (7) all of that certain real estate situated in the
Town of Niles, County of Cook, State of Ilinsis, more particularly described in Exhibit A
attached hereto and made a part hereof (the “Lans™; and (ii) title to the Improvements (as
hereinafter defined) located thereon.

C. Mortgagor desires to secure the payment aua performance of the Obligations (as
defined below), by among other things, entering into this Mortgage.

D.  Capitalized terms used without further definition hereiz s%all have the meaning
set forth in the Loan Agreement.

NOW, THEREFORE, in consideration of the financing arrangements ¢stavlished under
the Loan Agreement, and as security for:

(1)  payment to Mortgagee of all Obligations;

(2)  payment to Mortgagee of all future or additional advances which may be made by
Mortgagee to or for the account of Mortgagor, together with interest on such advances
(including, without limitation, all sums which Mortgagee may advance under this Mortgage or
the other Loan Documents (as defined in the Loan Agreement) with respect to the Mortgaged
Property (as defined below) to pay for taxes, assessments, maintenance charges, insurance
premiums or costs incurred for the protection of the Mortgaged Property or the lien of this
Mortgage, and expenses incurred by Mortgagee by reason of default by Mortgagor under this
Mortgage or any of the other Loan Documents); and

(3)  performance of the undertakings and covenants contained in the Loan Documents.

LEGALQ2/35051117v4
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GRANTING CLAUSES

Mortgagor, in consideration of the premises, the indebtedness evidenced by the Note, and
other good and valuable consideration, the receipt and sufficiency of which are hereby

- acknowledged (a) has mortgaged, warranted, granted, bargained, sold, alienated, released,

confirmed, conveyed, pledged and assigned, and (b) by these presents does hereby irrevocably
grant and create a first priority lien on and security interest in, subject to those permitted
encumbrances included in a Mortgagee’s title policy approved by Mortgagee and the provisions
hereof and of the other Loan Documents, and does hereby MORTGAGE, GRANT A
SECURITTY INTEREST IN AND PLEDGE to Mortgagee and its successors and assigns forever,
all of Mongngor’s estate, right, title and interest now owned or hereafter acquired in, to and
under any aud) all the property (collectively, the “Mortgaged Property”) described in the
following Granting Clauses:

(1)  The Land;

(2)  All buildings-and improvements now or hereafter located upon the Land (the
“Improvements™);

(3)  All present and Iuivic, leases, subleases, subsubleases, licenses and other
occupancy agreements (whether writicri ¢r oral) covering all or any portion of the Land and
every modification, amendment or othir-agreement relating to such leases, subleases,
subsubleases, licenses and other occupancy agisements (which, together with Mortgagor's
interest as landlord thereunder are herein colleciive'y referred to herein as the “Leases™);

(4)  All rents, issues and profits payablc-vonder the Leases and under any future
renewals, extensions, amendments or modifications thereof,

(5) Al fixtures, appliances, machinery, equipment, ‘furrishings and furniture of any
nature whatsoever, and other articles of personal property now or hireafter owned by Mortgagor
and (i) which now or at any time hereafier are installed in, attachea tu =r Jocated in or upon the
Land; (ii) used or intended to be used in connection with the Land or the iuiprovements, or in the
operation or maintenance of the Mortgaged Property (including, , ‘without limitation,
communications, computer and security systems and the software system therefuie); or (iii) the
plant or business located thereon, whether or not the personal property is or shull-be affixed
thereto, expressly including, but without limiting the generality of the foregoing, a'i ~rticles of
personal property listed on Exhibit B attached hereto and made part hereof;

(6)  All building materials, fixtures, building machinery and building equipment
owned by Mortgagor and delivered on site to the Land or the Improvements during the course of,
or in connection with, the construction of, or reconstruction of, or remodeling of any
Improvements from time to time during the term hereof;

()  Any and all tenements, hereditaments and appurtenances belonging to the Land or
any part thereof, or in any way appertaining thereto, and all streets, alleys, passages, ways, water
courses, and all leasehold estates, easements and covenants now existing or hereafter created for
the benefit of Mortgagor or any subsequent owner or tenant of the Land or the Improvements
over ground adjoining the Land and all rights to enforce the maintenance thereof, and all other
rights, liberties and privileges of whatsoever kind or character, together with any after-acquired

2
LEGALO2/35051117v4



14

1430435018 Page: 5 of 40

 UNOFFICIAL COPY

]

property interest in the Land which Mortgagor may at any time hereafter have or acquire, and all
the estate, right, title, interest, property, possession, claim and demand whatsoever, at law or in
equity, of Mortgagor in and to the Land or any part thereof;

(8)  To the extent assignable, all management agreements, service contracts, license
agreements, concession agreements, written or oral, relating to the use and occupancy of the
Land now or hereafter existing and the reversions and remainders, income, rents, issues and
profits arising therefrom and all deposits (including, without limitation, tenant security deposits)
thereunder, and all rights and benefits now or hereafter accruing to Mortgagor under any and all
guarantees of the obligations of any tenant, licensee, concessionaire or other occupant
thereunder, s any of the foregoing may be amended, extended, renewed or modified from time
to time;

(9)  Ail .rxciprocal easement agreements, operating agreements, and similar
agreements howeveriabcled or denominated affecting the Land,;

(10)  All other decumentation belonging to or in Mortgagor’s possession now or
hereafter existing in connection with the use or operation of the Land including, without
limitation, any plans and specifications pertaining to the Improvements, all appraisals,
engineering, environmental, soils, msrkrting and other reports and studies relating to the Land or
the Improvements, all permits, licenses, aid contract rights, warranties, guarantees, tenant lists,
correspondence with present or prospecuve tenants or suppliers, advertising materials, and
telephone exchange numbers as identified in svch dvertising materials; and

(11)  All proceeds of the conversion, voluitary or involuntary, of any of the foregoing
into cash or liquidated claims, including withou! lunitation, proceeds of insurance and
condemnation awards.

TO HAVE AND TO HOLD the Mortgaged Property h¢reby conveyed or mentioned and
intended so to be, unto Mortgagee, to its own use forever.

PROVIDED ALWAYS, this instrument is upon the express condi’ior: that, upon payment
in full of all Obligations, then this Mortgage and the estate hereby granted ‘shall, at the request
and at the expense of Mortgagor, be terminated.

MORTGAGOR REPRESENTS, COVENANTS AND WARRANTS 15 and with
Mortgagee that until the Obligations are indefeasibly paid in full:

1. Maximum Principal Amount Secured. Notwithstanding anything to the contrary
contained in this Mortgage, the maximum amount of principal indebtedness secured by this

Mortgage, or which under any contingency may be secured by this Mortgage, is $6,768,750.00,
plus amounts that Mortgagee expends after a default under this Mortgage to the extent that any
such amounts shall constitute payment of (i) taxes, charges or assessments that may be imposed
by law upon Mortgagor or the Mortgaged Property; (ii} premiums on insurance policies covering
the Mortgaged Property; (iii) expenses incurred in upholding the lien of this Mortgage,
including, without limitation, the expenses of any litigation to prosecute or defend the rights and
lien created by this Mortgage; (iv) any amount, cost or charge to which Mortgagee becomes
subrogated, upon payment, whether under recognized principles of law or equity, or under
express statutory authority, and (v) any other amount advanced by Mortgagee and permitted by
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law to be secured as an additional or protective advance; then, and in each such event, such
amounts or costs, together with interest thereon, shall be added to the Obligations and shall be
secured by this Mortgage.

2. Payment and Performance. Mortgagor shall pay to Mortgagee all of Mortgagor’s
obligations to repay the Term Loan to Mortgagee, together with all interest thereon, as well as ail
other costs and expenses for which Mortgagor may be obligated to pay under the Note, the Loan
Agreement and the other Loan Documents (collectively, the “Obligations”), in each case in
accordance with the terms of the Loan Documents. Mortgagor shall perform and comply with all
of the agréements, conditions, covenants, provisions and stipulations of this Mortgage and the
other Loan Documents to which it is a party. Mortgagor shall timely perform all of its
obligations aid duties as landlord under any Leases of any portion of the Mortgaged Property
now or hereafie: i effect.

3. Warraaty of Title. Mortgagor warrants to Mortgagee that Mortgagor possesses
good and marketable, ur<icumbered fee simple title to the Mortgaged Property and every part
thereof, except for those titl. exceotions listed in Mortgagee’s title insurance policy approved by
and issued to Mortgagee insuiing the priority of the lien of this Mortgage. Mortgagor shall
reimburse Mortgagee for any Josss, costs, damages and expenses (including, without limitation,
reasonable attorneys’ fees and court ¢0s’3) incurred by Mortgagee if an interest in the Land or the
Mortgaged Property, other than as perm'tted liereunder, is claimed by another Person.

4. Maintenance of Mortgaged Preperty. Mortgagor shall keep and maintain the
Mortgaged Property and the abutting sidewalks ard curbs in good order and condition (ordinary
wear and tear excepted) in compliance with all appiizahle Jaws and in a rentable and tenantable
state of repair, and will make, as and when necessaiy; a'l repairs, renewals and replacements,
structural and nonstructural, exterior and interior, ordizary and extraordinary, foreseen and
unforeseen. Mortgagor shall abstain from and shall not pcrmit the commission of waste in or
about the Mortgaged Property, shall not remove or demolish any peztion of the Improvements,
or, other than in the ordinary course of business and as permitted wicis1 the Loan Agreement, any
machinery, equipment or other personal property located thereon or alr *ae structural character
or exterior appearance of any Improvements, without the prior written consent of Mortgagee in
each instance. Mortgagor shall not permit the Mortgaged Property to'bzcome deserted or
abandoned. Mortgagor shall operate the Mortgaged Property as it is currently being operated,
and Mortgagor shall not change the use of the Mortgaged Property from its currcpt use. without
first obtaining the prior written consent of Mortgagee.

3. Insurance.

(a)  Mortgagor shall provide and maintain insurance coverage in accordance
with the terms of the Loan Agreement.

(b)  Mortgagor has obtained and has delivered to Mortgagee certified copies or
originals of all insurance policies required under the Loan Agreement, reflecting the insurance
coverages, amounts and other requirements set forth in the Loan Agreement. Mortgagor has not,
and to the best of Mortgagor’s knowledge no Person has, done by act or omission anything
which would impair the coverage of any such insurance policy.

LEGALO02/35051117v4
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(c)  If the insurance, or any part thereof, shall expire, or be canceled, or
become void or voidable by reason of Mortgagor’s breach of any condition thereof, or if
Mortgagee determines that such coverage is unsatisfactory by reason of the failure or impairment
of the capital of any company in which the insurance may then be carried or the lowering of such
insurance carrier’s rating from its rating on the date hereof, or if for any reason whatever the
insurance shall, in Mortgagee’s reasonable discretion, be unsatisfactory to Mortgagee, Mortgagor
shall place new insurance on the Mortgaged Property, reasonably satisfactory to Mortgagee in its
sole discretion.

(d) In the event of loss, Mortgagor will give prompt notice thereof to
Mortgagec, and Mortgagee may make proof of loss if not made promptly by Mortgagor;
provided, liowever, that any adjustment of a proof of loss shall require the prior written consent
of Mortgagee. ~Such policies of insurance and all renewals thereof are hereby assigned to
Mortgagee as addiicnal security for payment of the Obligations and Mortgagor hereby agrees
that after an Event ol D<fault any values available thereunder upon cancellation or termination of
any of said policies or reacwals, whether in the form of return of premiums or otherwise, shall be
payable to Mortgagee as assignee thereof. If Mortgagee becomes the owner of the Mortgaged
Property or any part thereof by foreclosure or otherwise, such policies, including, without
limitation, all right, title and iiterest of Mortgagor thereunder, shall become the absolute
property of Mortgagee.

(e}  Mortgagee shall retain and apply the proceeds of any such insurance to
reduction of the Obligations, or to restoration or 1epair of the property damaged, in accordance
with the terms of the Loan Agreement. Mouitzayee’s application of insurance proceeds to
reduction of the Obligations shall not excuse or m~dify Mortgagor’s obligation to continue to
pay the installments of interest and principal required nder the Note unless the amount of such
insurance proceeds received by Mortgagee is sufficient to <euav in full all of the Obligations.

6. Taxes and Other Charges.

(@  Mortgagor shall pay when due and payable aig guior to the time interest,
penalties or additions are due thereon, without any deduction, defalcation o¢ abatement, all real
estate taxes, charges, municipal assessments and liens, water and sewtr rents, and other
governmental levies and all other charges or claims of every nature and kind which may be
assessed, levied, imposed, suffered, placed or filed at any time against Mortgagor, < Mortgaged
Property or any part thereof or against the interest of Mortgagee therein, or which by z:5v oresent
or future law may have priority over the indebtedness secured hereby either in iiep-or in
distribution out of the proceeds of any judicial or other sale (collectively “Taxes"); and upon
request by Mortgagee, Mortgagor shall produce to Mortgagee, official receipts for the payment
of Taxes; provided, however, that if, pursuant to this Mortgage, Mortgagor shall have deposited
with Mortgagee before the due date thereof sums sufficient to pay any Taxes, and Mortgagor is
not otherwise in default under the Loan Documents, the Taxes shall be paid by Mortgagee.
Mortgagor will not apply for or claim any deduction, by reason of this Mortgage, from the
taxable value of all or any part of the Mortgaged Property. No credit shall be claimed or allowed
on the interest payable on the Note because of any Taxes paid.

(b)  Mortgagor shall procure for Mortgagee, at Mortgagor’s expense, a real
estate tax reporting service throughout the term of this Mortgage, and if Mortgagor fails to do so,

5
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Mortgagee may obtain such service directly and Mortgagor shall, upon demand, reimburse
Mortgagee for the cost of such service.

7. Installments for Taxes and Other Charges. Without limiting the effect of Sections
5 and 6, as applicable, upon Mortgagee’s request, Mortgagor shall pay to Mortgagee, monthly,
with the monthly installments of interest or principal and interest, an amount equal to one-twelfth
(1/12) of the annual Taxes (“Escrow Items”). On demand by Mortgagee from time to time,
Mortgagor shall pay to Mortgagee any additional sums necessary to pay the Escrow Items, all as
estimated by Mortgagee. The amounts paid by Mortgagor shall be security for the Escrow Items
and shall ' used in payment thereof if Mortgagor is not otherwise in default under the Loan
Documents:” No amount so paid shall be deemed to be trust funds but may be commingled with
general funds o Mortgagee, and no interest shall be payable thereon. If, pursuant to the Loan
Documents, the ‘Obligations become due and payable, Mortgagee shall have the right, at its
election, to apply auy amount of Escrow Items held by Mortgagee against the Obligations. At
Mortgagee’s option, Mr.itgagee from time to time may waive, and after any such waiver may
reinstate, the provisions ~£inis Section requiring the monthly payments of Escrow Items.

8. Documentary ard Other Stamps. If at any time the United States, the state in
which the Mortgaged Property is ‘oca.ed or any political subdivision thereof, or any department
or bureau of any of the foregoing sha'i r:quire documentary, revenue or other stamps or taxes on
the Note or this Mortgage, Mortgago' cn.demand shall pay for them with any interest or
penalties payable thereon.

9. Other Taxes. If any law or ordirar.ce now or hereafter imposes a tax directly or
indirectly on Mortgagee with respect to the Moityuged Property (other than an income tax,
withholding tax or foreign taxes), the value of Mortgzgor’s equity therein, or the Obligations
secured by this Mortgage, Mortgagor shall have the right t< contest such taxes but shall promptly
pay such tax during the pendency of such contest. If Mortgagor fails to pay such tax or if
Mortgagor is not lawfully permitted to pay such tax, Mortgag e, at-its election, shall have the
right at any time to give Mortgagor written notice declaring that thc Zuligations shall be due on a
specified date not less than sixty (60) days thereafter; provided, howevzr, that such election shall
be ineffective if, prior to the specified date, Mortgagor lawfully pays tac tax (in addition to all
other payments required hereunder) and agrees to pay the tax whenever i becomes due and
payable thereafter, which agreement shall then constitute a part of this Mortgage.

10.  Security Agreement. This Mortgage constitutes a security agreeme:t onder the
Uniform Commercial Code in effect in the state where the Land is situated and Morigagor
hereby grants to Mortgagee a security interest in all existing and future fixtures and- other
personal property (and the proceeds thereof) included in the Mortgaged Property which might be
deemed “personal property.” Mortgagor covenants to retain all of the Mortgaged Property
within the county in which the Land is located, other than equipment which, subject to the terms
of the Loan Agreement, may be removed. Upon any Event of Default under this Mortgage,
Mortgagee shall have, in addition to any other rights and remedies under the Loan Documents,
alt of the rights and remedies granted to a secured party under the Uniform Commercial Code
with respect to the fixtures. Upon an Event of Default under this Mortgage, Mortgagee shall
have all of the rights and remedies set forth in the Loan Agreement with respect to the fixtures.
Notwithstanding any release of any or all of that property included in the Mortgaged Property
which is deemed “real property,” any proceedings to foreclose this Mortgage or its satisfaction of

6
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record, the terms hereof shall survive as a security agreement with respect to the security interest
created hereby and referred to above until the repayment or satisfaction in full of the Obligations.

11.  Compliance with Law and Other Matters.

(a)  Mortgagor shall comply with all laws ordinances, regulations and orders
(collectively “Laws”) of all governmental authorities relating to the Mortgaged Property and the
use and occupancy of the Mortgaged Property.

(b)  Mortgagor will not initiate, join in or consent to any change in any private
restrictiv ¢ covenant, zoning ordinance or other public or private restrictions limiting or defining
the uses wlich may be made of the Mortgaged Property or any part thereof, without the prior
written consert «f Mortgagee. Mortgagor will not seek any variance under any existing zoning
ordinance that couli result in the use of the Mortgaged Property or any part thereof becoming a
non-conforming usc undzr any zoning ordinance or any other applicable land use law, rule or
regulation. Mortgagoi v/i!l not allow the Mortgaged Property or any part thereof to be used in
any manner that could result in the use of the Mortgaged Property becoming a non-conforming
use under any zoning ordinanice or any other applicable land use law, rule or regulation.

{c¢)  Mortgagor wili, comply with all restrictive covenants, easement
agreements and other recorded documicris affecting the Mortgaged Property. Mortgagor will not
record or permit to be recorded any docum<zt; instrument, agreement or other writing against the
Mortgaged Property without the prior written cuns=nt of Mortgagee.

(d)  Mortgagor shall pay when due all utility charges which are incurred by
Mortgagor, whether public or private and whether or 20t such charges are or may become liens
on the Mortgaged Property.

(¢)  Mortgagor agrees to subject to the lies of this Mortgage, in a form
reasonably satisfactory to Mortgagee, all additional strips, gores, oz narcels of land acquired by
Mortgagor or any ieasehold interest therein acquired by Mortgagor, wlii~h adjoin the Mortgaged
Property, and all additional interest in and easements, rights and appurter.ancss to the Mortgaged
Property above described and in and to said strips, gores and parcels, and to execute and deliver
to Mortgagee such security agreements and extensions thereof as Mortgagee casonably may
request and promptly to pay Mortgagee’s reasonable costs (including, witheut-limitation,
reasonable attorneys’ fees and disbursements) in connection therewith and the it insurance
premiums necessary to insure such additional land is encumbered by this Mortgage as « first lien
thereon.

(f) While an Event of Default exists, Mortgagor agrees to deliver to
Mortgagee, within fifteen (15) days after written request by Mortgagee, any and all plans,
specifications, renderings, studies, analyses, reports or evaluations in the possession of
Mortgagor with respect to the physical condition of, or the development or use of, the Mortgaged
Property or any part thereof.

(g)  The Mortgaged Property is used exclusively for retail and office purposes
and other appurtenant and related uses. Mortgagor shall not suffer or permit the Mortgaged
Property to be used by the public in such manner as might reasonably tend to impair Mortgagor’s
title to the Mortgaged Property or any portion thereof, or in such manner as might reasonably

7
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make possible a right or rights of adverse usage or adverse possession by the public, as such, or
of implied dedication of the Mortgaged Property or any portion thereof,

(h)  Mortgagor shall not suffer, permit, consent to or initiate the joint
assessment of the Land or the Mortgaged Property (i) with any other reat property constituting a
tax lot separate from the Land or the Mortgaged Property and (ii) with respect to which any
portion of the Land or the Mortgaged Property may be deemed to constitute personal property, or
any other procedure whereby the lien of any taxes which may be levied against such personal
property shall be assessed or levied or charged to such real property portion of the Land or the
Mortgaged Property.

{i)  Mortgagor shall keep and maintain all Licenses (as defined below)
necessary for in< ¢peration of the Mortgaged Property as a retail and office complex.

()~ Mortgagor shall continue to engage in the business presently conducted by
it as and to the extent the-same is necessary for the ownership, maintenance, management and
operation of the Mortgaged Property. Mortgagor shall qualify to do business and shall remain in
good standing under the laws o1 the State in which the Mortgaged Property is located and as and
to the extent required for the ownership, maintenance, management and operation of the
Mortgaged Property.

(k)  Except in accordanci with the express terms and conditions contained in
the Loan Agreement, Mortgagor shall not cavse or permit a sale, conveyance, mortgage, grant,
bargain, encumbrance, pledge, assignment, or graxt of any options with respect to, or any other
transfer or disposition (directly or indirectly, voluzi2:ilv or involuntarily, by operation of law or
otherwise, and whether or not for consideration or of récord) of a legal or beneficial interest in
the Mortgaged Property or any part thereof, Mortgagor, any constituent owner or other holder of
a direct or indirect equity interest in Mortgagor.

12. Required Notices. Mortgagor shall notify Mortgag<e promptly of the occurrence
of any of the following:

(@ A fire or other casualty causing damage in excess cf$25,000.00 to the
Mortgaged Property;

(b)  Receipt of notice of eminent domain proceedings or of ary actual or
threatened condemnation of the Mortgaged Property;

()  Receipt of a notice from any governmental authority relating to the
condition, structure, use or occupancy of the Mortgaged Property or any real estate adjacent to
the Mortgaged Property;

(d)  Receipt of any notice of default or threatened default, notice of lease
termination or similar material notice from a tenant under any of the Leases; or

(¢) A material change in the occupancy of the Mortgaged Property.

13. Condemnation.

LEGAL02/35051117v4
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(a)  In the event of any condemnation or taking of any part of the Mortgaged
Property by eminent domain, alteration of the grade of any street, or other injury to or decrease
in the value of the Mortgaged Property by any public or quasi-public authority or corporation, all
proceeds (that is, the award or agreed compensation for the damages sustained) allocable to
Mortgagor or the Mortgaged Property, after deducting therefrom all costs and expenses
(regardless of the particular nature thereof and whether incurred with or without suit) including,
without limitation, attorneys’ fees and expenses incurred by Mortgagee in connection with the
collection of such proceeds, shall be applied as set forth in this Section. No settlement for the
damages sustained shall be made by Mortgagor without Mortgagee's prior written approval,
which aprroval shall not be unreasonably withheld. All of the proceeds (i) are hereby assigned
to and shall ¥z paid to Mortgagee and (ii) shall be applied in the order and in the amounts that
Mortgagee, it Mortgagee’s sole discretion, may elect, to the payment of the Obligations secured
by this Mortgas;:. Notwithstanding the foregoing sentence and provided that no Event of Default
has occurred and s ontinuing, if Mortgagee determines that the Mortgaged Property can be
restored to an economicaily viable condition not later than ninety (90) days prior to the maturity
date of the Note, Mortgsgee shall make the net condemnation proceeds available to Mortgagor,
in advance, for the sole puioose of altering, restoring or rebuilding any part of the Mortgaged
Property which may have been altersd, damaged or destroyed as a result of the taking, alteration
of grade or other injury to the Moi‘gaged Property. If Mortgagee elects to use any portion of any
condemnation award or compensatioi t« restore or rebuild any part of the Mortgaged Property in
accordance with the preceding sentencc, Mortgagee shall disburse the proceeds and the
restoration shall be completed in accordanc: with the provisions of Section 5.01(g) of the Loan
Agreement. Mortgagor, upon request by Mort,tagee, shall make, execute and deliver any and all
instruments requested for the purpose of con’imiing the assignment of any awards and
compensation described in this Section 13(a) to Mcrtgagee free and clear of any Liens of any
kind or nature whatsoever.

(b) If, prior to the receipt of the proceeds vy Mortgagee the Mortgaged
Property shall have been sold on foreclosure of this Mortgage, 14orfzagee shall have the right to
receive the proceeds to the extent of:

(i)  the full amount of all such proceeds if Mor.gagae is the successful
purchaser at the foreclosure sale, or

(i)  if anyone other than Mortgagee is the successful puriticser at the
foreclosure sale, any deficiency (as hereinafter defined) due to Mortgagee in conneciiso-with the
foreclosure sale, with interest thereon at the highest applicable rate set forth in the No%c, and
reasonable counsel fees, costs and disbursements incurred by Mortgagee in connection with
collection of such proceeds of condemnation and the establishment of such deficiency. For
purposes of this subsection (b) (ii), the word “deficiency” shall be deemed to mean the difference
between (A) the net sale proceeds actually received in cash by Mortgagee as a result of such
foreclosure sale less any costs and expenses incurred by Mortgagee in connection with
enforcement of its rights under the Loan Agreement, this Mortgage and the other Loan
Documents and (B) the aggregate amount of the Obligations.

(¢)  Mortgagee shall have the right to prosecute to final determination or
settlement an appeal or other appropriate proceedings in the name of Mortgagee or Mortgagor,
for which Mortgagee is hereby appointed irrevocably as attorney-in-fact for Mortgagor, which
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appointment, being for security, is irrevocable. In that event, the expenses of the proceedings,
including, without limitation, reasonable counsel fees and expenses, shall be paid first out of the
proceeds, and only the excess, if any, paid to Mortgagee shall be credited against the amounts
due under this Mortgage.

(d)  Nothing herein shall limit the rights otherwise available to Mortgagee, at
law or in equity, including, without limitation, the right to intervene as a party to any
condemnation proceeding.

19:.  Completion of Construction. Mortgagor shall complete and timely pay for any
constructivii. which is commenced at any time on the Mortgaged Property free of any mechanics
liens or otne: iens. All such construction shall comply with all applicable Laws and shall be
performed in 7 good and workmanlike manner. Nothing contained in this Section shall be
deemed to waive aav right Mortgagee may have under the Loan Documents to approve
construction on the Moraged Property.

15. Leases.

(a)  Mortgagor hercby represents that there are no leases or agreements to
lease all or any part of the Mortgager: Froperty now in effect except the Leases, if any, expressly
approved in writing by Mortgagee. [Tiere are no prior sales, transfers or assignments of the
Leases or any portion of the rents due 2ai payable or to become due and payable which are
presently outstanding following the funding of the, Term Loan, other than those being terminated
or assigned to Mortgagee concurrently herewits:: Mortgagor agrees not to enter into any Leases
or agreements to lease all or any part of the Mortgascd Property or to modify, amend, terminate
or consent to the surrender of, or assign its interest iz, any Leases or to permit the tenant or
subtenant thereunder to subordinate its Leases to any lier sibordinate to this Mortgage, without
the prior written consent thereof by Mortgagee in each instaice.

(b)  Mortgagor shall (i) observe and perform the ¢%iigations imposed upon the
lessor under the Leases in a commercially reasonable manner anZ (i) enforce the terms,
covenants and conditions contained in the Leases upon the part of th¢ (essee thereunder to be
observed or performed in a commercially reasonable manner. Mortgagor shel cause each lessee
under each Lease to (i) pay all rents, (i) diligently perform and observe 4ll of the terms,
covenants and conditions of such Lease on the part of such lessee, as tenant iezcunder, (iii)
promptly deliver to Mortgagee copies of any notice of default by any party under suck Lease, or
of any notice given by Mortgagor as landlord under such Lease to terminate such Lease 079 re-
enter and take possession of any portion of the Mortgaged Property, immediately upon aclivery
of such notice, and (iv) promptly notify Mortgagee of any bankruptcy, reorganization or
insolvency of Mortgagor as landlord under such Lease or of any notice thereof, and deliver to
Mortgagee a true copy of such notice within five (5) Business Days of such lessee’s receipt
thereof.

(c)  Mortgagor shall not permit any lessee under any Lease, without prior
written consent of Mortgagee, to surrender the leasehold estate created by such Lease or
terminate, cancel or disaffirm such Lease or modify, change, surrender, supplement, alter or
amend such Lease, either orally or in writing.
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(d)  If Mortgagor as landlord under any Lease shall deliver to Mortgagee a
copy of any notice of default under such Lease, such notice shall constitute full protection to
Mortgagee for any action taken or omitted to be taken by Mortgagee, in good faith, in reliance
thereon.

(¢)  Mortgagor shall cause each lessee under each Lease to give Mortgagee
written notice of such lessee’s intention to exercise each and every option, if any, to renew or
extend the term of such Lease, at least thirty (30) days prior to the expiration of the time to
exercise such option under the terms thereof.

()  If a lessee under a Lease intends to renew or extend the term of the
applicable t.rase, Mortgagor shall cause such lessee to deliver to Mortgagee, with the notice of
such decision, 7 copy of the notice of renewal or extension delivered to Mortgagor as landlord
under such Lease, «sether with the terms and conditions of such renewal or extension.

(8)  Uuen receipt by Mortgagor, from time to time, of any security deposit,
prepaid rent (other than picpaid rent for the next succeeding calendar month), or similar
payments by a tenant, subteup:t, licensee or other user of the Mortgaged Property, Mortgagor
shall deposit such sum in a separz e eiicrow account with a national or state bank having banking
offices in the state in which the Morig:ged Property is located. Mortgagor shall promptly give
Mortgagee written notice of the name anil nddress of the bank and the account number of the
escrow account. Mortgagor shall alsojjive written authorization to such bank to permit
Mortgagee to receive any information requested by Mortgagee from the bank as to the status and
balance of such account. Said sums shall be heid i trust by Mortgagor and disbursed only upon
the prior written approval of Mortgagee, which approval shall not be unreasonably withheld.
The prior written consent of Mortgagee shall not ‘o~ jeauired when by law (or agreement
approved by Mortgagee) Mortgagor is required to retur: rny of such sums to the party who
deposited it with Mortgagor. Mortgagor hereby assigns ali of sich bank accounts to Mortgagee
as collateral security for the Obligations and Mortgagor agrees that ~fter an Event of Default by
Mortgagor under the Loan Documents, the sums in said bank acccants shall, at the election of
Mortgagee, be payable to Mortgagee as assignee of such bank accour:; riovided, however, that
Mortgagee shall have no liability for any prior misapplication of said sum; bv Mortgagor.

16.  Right to Remedy Defaults.

(a)  If Mortgagor should fail to pay corporate taxes, Taxes, sums <ve under
any Permitted Lien against the Mortgaged Property, or insurance premiums, or any sun:s pavable
by Mortgagor pursuant to the Leases, or fail to make necessary repairs to the Mortgaged
Property, or permit waste to the Mortgaged Property, or shall otherwise fail to perform its
obligations under this Mortgage, Mortgagee, at its election, after giving Mortgagor three (3)
Business Days’ notice of such failure (except in an emergency in which case no such notice shall
be required), shall have the right to make any payment or expenditure and to take any action
which Mortgagor should have made or taken, or which Mortgagee deems advisable to protect the
security of this Mortgage or the Mortgaged Property, without prejudice to any of Mortgagee’s
rights or remedies available hereunder or otherwise, at law or in equity. Such payment by
Mortgagee shall not release Mortgagor from Mortgagor’s obligations or constitute a waiver of
Mortgagor’s default under this Mortgage.
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(b)  Mortgagee in making any payment authorized by this Section 16: (i)
relating to Taxes and corporate taxes, may do so according to any bill, statement or estimate
procured from the appropriate public office without inquiry into the accuracy of such bill,
statement or estimate ot into the validity of the Tax or claim thereof; or (ii) for the purchase,
discharge, compromise or settlement of any other Lien, may do so without inquiry as to the
validity or amount of any claim for lien which may be asserted; or (iii) for the payment of any
sums to cure any default under the Leases, may do so without inquiry as to the validity or
amount of any claimed default thereunder. In exercising its rights hereunder Mortgagee may, but
need not, make full or partial payments on any Lien, if any, and purchase, discharge,
comprom.se or seitle any tax lien or other Lien or title or claim thereof, or redeem from any tax
sale or forieiture affecting the Mortgaged Property or contest any tax. Such payments will be
deemed mad: by Mortgagee at Mortgagor’s request and Mortgagee shali be subrogated to any
and all rights zad liens held by the owner or holder of any Lien, irrespective of whether such
Lien is released or sa.isfied.

(¢)  A’lsuch sums, as well as costs, advanced by Mortgagee pursuant to this
Mortgage shall be due imraeliztely from Mortgagor to Mortgagee, shall be secured by this
Mortgage and the lien therefore shalt relate back to the date of this Mortgage, and such sums, as
well as costs, shall bear interest at the highest applicable default rate under the Loan Agreement
from the date of payment by Mortgag ee until the date of repayment to Mortgagee.

17.  Events of Default. Each ot the following shall constitute an “Event of Default’
under this Mortgage:

(a)  Mortgagor’s non-performance or non-compliance with any of the other
agreements, conditions, covenants, provisions or stipulzions contained in this Mortgage and the
continuance of such default for thirty (30) days after the oscurrence thereof; or

(b)  The occurrence of an Event of Default under the Loan Agreement, the
Guaranty or any other Loan Document.

18. Remedies.

(@  Upon the occurrence of an Event of Default, Mortgagee iay exercise all
rights and remedies under the Loan Agreement.

(b)  Without limiting the foregoing, upon the occurrence of an/ Event of
Default, Mortgagee may also immediately pursue one or more of the following remedies:

(i}  Foreclosure. Mortgagee may institute an action of mortgage
foreclosure against the Mortgaged Property, or take such other action at law or in equity for the
enforcement of this Mortgage and realization on the mortgage security or any other security
herein or elsewhere provided for, as the law may allow, and may proceed therein to final
judgment and execution for the entire unpaid balance of the Obligations, with interest at the
highest applicable default rate set forth in the Loan Agreement (or as otherwise provided by
applicable law), together with all other sums due by Mortgagor in accordance with the provisions
of this Mortgage and the other Loan Documents, including, without limitation, all sums which
may have been loaned by Mortgagee to Mortgagor on or after the date of this Mortgage, and all
sums which may have been advanced by Mortgagee for Taxes, payments on Liens, insurance
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premiums, utilities or repairs to the Mortgaged Property and other sums which Mortgagee is
permitted to advance pursuant to the terms of this Mortgage and/or applicable law, all costs of
suit, together with interest at such rate on any judgment obtained by Mortgagee from and after
the date of any sheriff or other judicial sale until actual payment is made of the full amount due
Mortgagee, and all Expenses.

(i)  Possession. Mortgagee may enter into possession of the
Mortgaged Property, with or without legal action, collect therefrom all rentals (which term shall
include, without limitation, sums payable for use and occupation) and, after deducting all costs
of collectiun and administration expenses, apply the net rentals to any or all of the following in
such oraer ard amounts as Mortgagee, in Mortgagee’s sole discretion, may elect: the payment of
any sums due under any Lien, Taxes, insurance premiums and all other carrying charges, and to
the maintenancs, ‘epair or restoration of the Mortgaged Property, and on account and in
reduction of the Ohiigations; in and for that purpose, Mortgagor hereby assigns to Mortgagee all
rentals due and to becrme due under the Leases or rights to use and occupy the Mortgaged
Property hereafer create !, as well as all rights and remedies provided in such Leases or at law or
in equity for the collection of the rentals. The taking of possession and collections of rents by
Mortgagee shall not be construed to he an affirmation of any Leases or acceptance of attornment
with respect to any Leases of all or any portion of the Mortgaged Property. Mortgagee, in its
discretion, may, as attorney in fact o as,ent of Mortgagor, or in its own name as Mortgagee and
under the powers herein granted, hold, ¢p~c7ie, manage and control the Mortgaged Property and
conduct the business, if any, thereof, either personally or by its agents, and with full power to use
such measures, legal or equitable, as in its d'scretion or in the discretion of its successors or
assigns may be deemed proper or necessary to ¢atvrce the payment or security of the avails,
rents, issues, and profits of the Mortgaged Property, ‘acluding, without limitation, actions for the
recovery of rent, actions in forcible detainer and actiors ju distress for rent, and with full power
to: (i) cancel or terminate any Leases for any cause o cn any ground which would entitle
Mortgagor to cancel the same; (ii) elect to disaffirm any Leases y-uich are then subordinate to the
lien of this Mortgage; (iii) extend or modify any then existing Leaszs and to make new Leases,
which extensions, modifications and new Leases may provide for tcrins to expire, or for options
to extend or renew terms to expire, beyond the maturity date of the tr.de’tedness hereunder and
beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure
sale, it being understood and agreed that any such Leases, and the opt.ons-or other such
provisions to be contained therein, shall be binding upon Mortgagor and al! persons whose
interests in the Mortgaged Property are subject to the lien hereof and upon the pruchaser or
purchasers at any foreclosure sale, notwithstanding any redemption from sale, discharge of the
Mortgage indebtedness, satisfaction of any foreclosure decree, or issuance of any certif'ca'e of
sale or deed to any purchaser; and (iv) enter into any management, leasing or brokerage
agreements covering the Mortgaged Property.

(c})  Mortgagee shall have the right, from time to time, to bring an appropriate
action to recover any Obligations without prejudice to the right of Mortgagee thereafter to bring
an action of mortgage foreclosure, or any other action, for any Event of Default by Mortgagor
existing at the time the earlier action was commenced.

(d) Any real estate sold pursuant to any writ of execution issued on a
judgment obtained by virtue of this Mortgage, or pursuant to any other judicial proceedings
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under this Mortgage, may be sold in one parcel, as an entirety, or in such parcels, and in such
manner or order as Mortgagee, in its sole discretion, may elect.

(e)  Upon, or at any time after the filing of an action to foreclose this
Mortgage, the court in which such action is filed may, at the request of Mortgagee, appoint a
receiver of the Mortgaged Property. Such appointment may be made either before or after any
sale of the Mortgaged Property, without notice to Mortgagor, without regard to the solvency or
insolvency of Mortgagor at the time of application for such receiver and without regard to either
the then value of the Mortgaged Property, the adequacy or inadequacy of any remedy available at
law, or the solvency or insolvency of any other person liable to pay the Obligations. Such
receiver siia!l have the power to perform all of the acts permitted Mortgagee pursuant to
subsection (V) {ii) above and such other powers which may be necessary or are customary in
such cases for ‘ae protection, possession, control, management and operation of the Mortgaged
Property during such period.

()  Meorigagee may, at its sole option, disaffirm and cancel any Leases which
are subordinate to this Mcrtyage at any time before the expiration of sixty (60) days after
Mortgagee acquires the legal title to the Mortgaged Property by sheriff's deed or any other
transfer of legal title to the Mortaged Property pursuant to the exercise of a remedy hereunder
or otherwise, even though Mortgage«. stall have enforced such Leases, collected rents thereunder
or taken any action that might be deemcd hv-law to constitute an affirmance of the Leases. Such
disaffirmance shall be made by writteii notice addressed to the applicable tenants at the
Mortgaged Property or, at Mortgagee’s optica, sich other address of such tenants as may be
provided in the Leases.

(8)  Mortgagor, for itself and for a'i rersons hereafter claiming through or
under it or who may at any time hereafter become hold:rs of a Lien junior to the lien of this
Mortgage, hereby expressly waives and releases all rights-io direct the order in which any of the
Mortgaged Property shall be sold in the event of any sale or tales pursuant hereto and to have
any of the Mortgaged Property and/or any other property now or ncreafter constituting security
for any of the Obligations marshalled upon any foreclosure of this Moitgage or of any other
security for any of said indebtedness.

(h)  If Mortgagor is an occupant of part or all of the Morigased Property,
Mortgagor shall immediately upon any acceleration after an Event of Defarit Lereunder
surrender the possession thereof to Mortgagee and if Mortgagor remains in possessicn, such
possession shall be as tenant at sufferance of Mortgagee, and Mortgagor shall pay marialy in
advance to Mortgagee such rent for the premises so occupied as Mortgagee may reasonably
demand, and in default of so doing Mortgagor may be dispossessed by summary proceedings or
otherwise with or without any action being brought to foreclose this Mortgage and without
applying for a receiver to collect the rents. In case of the appointment of a receiver of rents and
profits of the Mortgaged Property, the covenants of this Section may be enforced by such
receiver.

(i) Upon any sale made under or by virtue of this Section 18, Mortgagee may
bid for and then acquire the Mortgaged Property or any part thereof and in lieu of paying cash
therefore may make settlement for the purchase price by crediting upon the Obligations of
Mortgagor the net sales price after deducting therefrom the expenses of the sale and the costs of
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the action and any other sums which Mortgagee is authorized to deduct under this Mortgage or
under any of the Loan Documents.

()  Mortgagee may sell the Mortgaged Property or any part thereof and all
estate, claim, demand, right, title and interest of Mortgagor therein and rights of redemption
thereof, pursuant to power of sale or otherwise, including, without, limitation, pursuant to the
non-judicial foreclosure procedures set forth in the applicable law of the State in which the
Mortgaged Property is located, at one or more sales, in whole or in parcels, at such time and
place, upon such terms and after such notice thereof as may be required or permitted by law, and
in the eveat of a sale, by foreclosure or otherwise, of less than all of the Mortgaged Property, this
Mortgage spall continue as a lien on the remaining portion of the Mortgaged Property.

/X)) The holder of this Mortgage, in any action to foreclose it, shall be entitled
to the appointmer. of a receiver in accordance with the applicable law of the State in which the
Mortgaged Property is 'onated.

()] If Mortyjagee shall have the right to foreclose this Mortgage, Mortgagor
authorizes Mortgagee at its opilon to foreclose this mortgage subject to the rights of any tenants
of the Mortgaged Property, and (the failure to make any such tenants parties defendant to any
such foreclosure proceeding and to foreclose their rights will not be asserted by Mortgagor as a
defense to any proceeding instituted by Meitgagee to collect the Obligations or any deficiency
remaining unpaid after the foreclosure ‘sate of the Mortgaged Property, it being expressly
understood and agreed, however, that nothing herein contained shall prevent Mortgagee from
asserting in any proceeding disputing the amouut of the deficiency or the sufficiency of any bid
at such foreclosure sale, that any such tenancies adversely affect the value of the Mortgaged

Property.

19.  Rights and Remedies Cumulative.

(@)  The rights and remedies of Mortgagee as przvided in this Mortgage and
the other Loan Documents and in the warrants attached thereto or soirained therein shall be
cumulative and concurrent; may be pursued separately, successively or together against
Mortgagor or against the Mortgaged Property, or both, at the sole discretior, of Mortgagee, and
may be exercised as the need to exercise such rights and remedies shall arisc. The failure to
exercise any such right or remedy shall in no event be construed as a waiver or reicazc *aereof,

(b)  Any failure by Mortgagee to insist upon strict performance by I4orszagor
of any of the provisions of this Mortgage or the other Loan Documents shall not be deemed to be
a waiver of any of the terms or provisions of this Mortgage or the other Loan Documents, and
Mortgagee shall have the right thereafter to insist upon strict performance by Mortgagor of any
and all of them.

(¢)  Neither Mortgagor nor any other person now or hereafter obligated for
payment of all or any part of the sums now or hereafter secured by this Mortgage shall be
relieved or discharged of such obligation by reason of the failure of Mortgagee to comply with
any request of Mortgagor or of any other person so obligated to take action to foreclose on this
Mortgage or otherwise enforce any provisions of this Mortgage or the other Loan Documents, or
by reason of the release, regardless of consideration, of all or any part of the security held for the
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Obligations, or by reason of consenting to the granting of any easements or recordation of
restrictive covenants affecting the Mortgaged Property or by reason of any agreement or
stipulation between any subsequent owner of the Mortgaged Property and Mortgagee extending
the time or amount of payment or modifying the terms of this Mortgage or the other Loan
Documents without first having obtained the consent of Mortgagor or such other person; and in
the latter event Mortgagor and all such other persons shall continue to be liable to make
payments according to the terms of any such extension or modification agreement, unless
expressly released and discharged in writing by Mortgagee.

(d) Mortgagee may release, regardless of consideration, any part of the
security heid for the Obligations without, as to the remainder of the security, in any way
impairing or attocting the lien of this Mortgage or its priority over any subordinate lien.

(e) (. For payment of the Obligations secured hereby Mortgagee may resort to
any other security thereinre held by Mortgagee in such order and manner as Mortgagee may
elect.

()  The receipt by Mortgagee of any sums from Mortgagor after the date on
which Mortgagee elects to accelerate the Obligations by reason of an Event of Default hereunder
shall not constitute a cure or waiver of such default or a reinstatement of this Mortgage or the
other Loan Documents unless Mortgage.e oxpressly agrees, by written notice to Mortgagor, that
such payment shall be accepted as a cure ci waiver of the default.

20.  Mortgagor’s Waivers. Mortgagor heraby waives and releases:

(a)  All procedural errors, defecis znd imperfections in any proceeding
instituted by Mortgagee under the Note, this Mortgage orany other Loan Document;

(b)  All benefit that might accrue to Mortgzgor by virtue of any present or
future law, exempting the Mortgaged Property, or any part of the pzoceeds arising from any sale
thereof, from attachment, levy or sale on execution, or providing ior.any stay of execution,
exemption from civil process or extension of time for payment; and

(c)  Unless specifically required herein, all notices of Mortgrzor’s default or
of Mortgagee’s election to exercise, or Mortgagee’s actual exercise of, any aptior-under the
Leases, the Note, this Mortgage or any other Loan Document.

21.  Further Assurances. Mortgagor will execute and deliver such further instur ents
and perform such further acts as may be reasonably requested by Mortgagee from time to time to
confirm the priority of the lien created by this Mortgage on any property, rights or interest
encumbered or intended to be encumbered by the lien of this Mortgage or the other Loan
Documents.

22.  Representations and Warranties. Mortgagor represents, warrants and covenants to
and with Mortgagee that:

(a)  There are no pending or, to the best of Mortgagor’s knowledge, threatened
proceedings or actions to revoke, invalidate, rescind, or modify the zoning classification or status
of the Land or the Mortgaged Property, or any building, occupancy or other permits heretofore
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issued with respect thereto, or asserting that such zoning or permits do not permit either the
current or proposed use of the Land or the Mortgaged Property.

(b}  There are no Leases or other arrangements for occupancy of space within
the Land or the Mortgaged Property other than Leases previously furnished to Mortgagee in
accordance with the Closing Checklist. The certified rent roll delivered to Mortgagee in
accordance with the Closing Checklist is true, complete and correct in all material respects as of
the date set forth herein. No Person has any possessory interest in the Land or the Mortgaged
Property or right to occupy the same except under and pursuant to the provisions of the Leases.
The curreni Leases are in full force and effect and, to the best of Mortgagor’s knowledge, there
are no material defaults thereunder by either party (other than as expressly disclosed on the
certified rent ro'l or the tenant estoppels certificates delivered to Mortgagee) and there are no
conditions that ‘with the passage of time or the giving of notice, or both, would constitute
material defaults tlicrounder. No rent has been paid more than one month in advance of its due
date, except as discluses in the tenant estoppels certificates delivered to Mortgagee. There has
been no prior sale, transf:: or assignment, hypothecation or pledge by Mortgagor of any Lease or
rents which will be outstancins, fatlowing the funding of the Term Loan, other than those being
assigned to Mortgagee concurrantly herewith, No tenant under any Lease has a right or option to
purchase such Lease or otherwise purchase all or any part of the Land or the Mortgaged Property
or any other Collateral.

(¢)  No condemnation by any governmental authority of any portion of the
Land or the Mortgaged Property or any roadw ys or other access ways abutting the Land or the
Mortgaged Property, has commenced or, to the beri of Mortgagor’s knowledge, is contemplated.

(d)  The Land and the Mortgaged Piogeity have access to and adequate supply
of water, electricity, gas, storm and sanitary sewerage and other required public utilities to serve
the present and contemplated uses of the Land and the Iviortgaged Property, fire and police
protection, and free means of appropriate vehicular and pedestr:an arcess between the Land, the
Mortgaged Property and public ways and highways; and none of the {oregoing will be delayed or
impeded by virtue of any requirements under any applicable laws incluaiig, without limitation,
environmental protection laws; and that all of the foregoing comply with all applicable laws
including, without limitation, environmental protection laws. All utilitie; necessary to the
existing use of the Land and the Mortgaged Property are located either in the public right-of-way
abutting the Land and the Mortgaged Property (which are connected so as to serve *aeLand and
the Mortgaged Property without passing over other property) or in recorded easemerts serving
the Land and the Mortgaged Property and such easements are set forth and insured by t':e title
insurance policy insuring the lien of this Mortgage. All roads necessary for the use of the Land
and the Mortgaged Property for their current purposes have been contemplated and, if necessary,
dedicated to public use.

(¢)  The Improvements located on the Land and in the Mortgaged Property do

not encroach upon any building restriction line, setback line, side yard line, or any recorded or
visible easement (or other easement of which Mortgagor has knowledge or has reason to believe
 may exist with respect to the Land and the Mortgaged Property), and no Improvements on
adjoining properties encroach upon the Land or the Mortgaged Property, and no easements or
other encumbrances upon the Land or the Mortgaged Property encroach upon any of the
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Improvements, in each case except as disclosed in the title policy insuring the lien of this
Mortgage.

(f)  None of the Improvements located on the Land or in the Mortgaged
Property are located in an area identified by the Federal Emergency Management Agency as an
area having special flood hazards.

(g) To the best of Mortgagor’s knowledge, all Improvements located on the
Land and on the Mortgaged Property including, without limitation, all buildings, parking
facilities, sidewalks, storm drainage systems, roofs, plumbing systems, HVAC systems, fire
protection -systems, electrical systems, equipment, elevators, exterior sidings and doors,
landscapiny, i1igation systems and other structural components are in good condition, order and
repair in all matcrial respects; to the best of Mortgagor’s knowledge, there exists no structural or
other material deti.ct: or damages in or to the Mortgaged Property, whether latent or otherwise,
and Mortgagor has :ot received any written notice from any insurance company or bonding
company of any defecis =i inadequacies in the Mortgaged Property, or any part thereof, which
would adversely affect the msurability of the same or cause the imposition of extraordinary
premiums or charges thereon or of any termination or threatened termination of any policy of
insurance or bond.

(h)  If any constructiun hes occurred at the Land or the Mortgaged Property
within the last twelve (12) months, thé construction has been completed substantially in
accordance with the applicable laws and goverimental approvals and, all such improvements are
in good working order and are structurally souny 2zl fit for their current use.

{)] The Land and the Mortgaged Pioverty are comprised of one or more
contiguous parcels and are taxed separately without regucc to any other property, and for all
purposes the Mortgaged Property may be mortgaged, convcyed. and otherwise dealt with as an
independent parcel.

{)] Mortgagor is not a “foreign person” within the ricaning of Sections 1445
or 7701 of the Internal Revenue Code.

(k}  All certifications, permits, licenses and approvals inciuding, without
limitation, certificates of completion and occupancy permits required of Mortgagz: r the legal
use, occupancy and operation of the Mortgaged Property as a retail and otfice’ complex
(collectively, the “Licenses™) have been obtained and are in full force and effect. The'use being
made of the Mortgaged Property is in conformity with the certificate of occupancy issued for the
Mortgaged Property.

(I)  All transfer taxes, deed stamps, intangible taxes and other amounts in the
nature of transfer taxes required to be paid by any Person under applicable laws currently in
effect in connection with the transfer of the Mortgaged Property to Mortgagor have been paid.
All mortgage, mortgage recording, stamp, intangible and other similar taxes required to be paid
by any Person under applicable laws currently in effect in connection with the execution,
delivery, recordation, filing, registration, perfection or enforcement of any of the Loan
Documents, including, without limitation, this Mortgage, have been paid.
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(m) There are no pending or proposed special or other assessments for public
improvements or otherwise affecting the Land or the Mortgaged Property, nor are there any
contemplated improvements to the Land or the Mortgaged Property that may result in such
special or other assessments.

23, Severability and Savings Clauses. If any provision of this Mortgage is held to be
invalid or unenforceable by a Court of competent jurisdiction, the other provisions of this
Mortgage shall remain in full force and effect and shall be liberalty construed in favor of
Mortgagee in order to effect the remaining provisions of this Mortgage.

24~ . Commercial Loan.

%y, This Mortgage does not encumber real property principally improved or to
be improved by uri¢ or more structures containing in the aggregate not more than six residential
dwelling units, each kaviag its own separate cooking facilities.

(b)  Mortgsgor hereby stipulates and warrants that the loan secured hereby is a
commercial loan, and that aii-of the proceeds of such loan will be used solely to acquire or carry
on a business or commercial enterpris:.

25. Notices.

(a)  All notices, consents an<-other communications provided for hereunder
shall be in writing (including fax communication and any other method of communication
authorized by Mortgagee) and faxed or sent by a‘reprtable overnight courier or delivery service
to Mortgagee or Mortgagor at the address or fax numibar set forth below, or to Mortgagee or
Mortgagor at such other address or fax number as shall be designated by such party in a written
notice to the other party or, in the case of a change of Mr={gagor’s address or fax number, as
may be requested by Mortgagor by telephonic notice and confirnedin writing by Mortgagee.

If to Mortgagee: Morgan Stanley Piivat> Rank, National
Association
¢/o Morgan Stanley Smith Jarney LLC
2000 Westchester Avenue, Flozi 2NE
Purchase, New York 10577
Attention: Portfolio Managemeni
Telecopy No. (914) 2259110

with copies to: Alston & Bird LLP
101 S. Tryon Street, Suite 4000
Charlotte, North Carolina 28280
Attention: Michael T. Cecka, Esq.
Telecopy No. (704) 444-1766

If to Mortgagor: 5990 Touhy LL.C
1 W. Dundee, Suite 200
Buffalo Gove, Illinois 60089
Attention: Svigos Asset Management, Inc.
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(b)  Any notice sent by Mortgagee or Mortgagor by any of the above methods
shall be deemed to be given when so received by Mortgagee or Mortgagor.

(¢)  Mortgagee shall be fully entitled to rely upon any facsimile transmission
or other writing purported to be sent by any authorized officer of Mortgagor as being genuine
and authorized.

(d) Time of Essence. Time shall be of the essence of each provision of this
Mortgage £ which time is an element.

26. < ~Covenant Running with the Land. Any act or agreement to be done or performed
by Mortgagor shail be construed as a covenant running with the land and shall be binding upon
Mortgagor and its rucessors and assigns as if they had personally made such agreement.

27.  Amendrent- This Mortgage cannot be changed or amended except by agreement
in writing signed by the part; 2gainst whom enforcement of the change or amendment is sought
to be enforced.

28.  Applicable Law. This-Mortgage was negotiated in the State of New York and
made by Mortgagor and accepted by lviurigagee in the State of New York, and the proceeds of
the Note were disbursed from the State f New York, which State the parties agree has a
substantial relationship to the parties and to the underlying transaction embodied hereby, and in
all respects, including, without limiting the gex:erality of the foregoing, matters of construction,
validity and performance, this Mortgage and the cbligations arising hereunder shall be governed
by, and construed in accordance with, the laws of the 5tuts of New York applicable to contracts
made and performed in such State (without regard tc” urinciples of conflict laws) and any
applicable law of the United States of America, except th<i at all times the provisions for the
creation, perfection and enforcement of the interests created pu suait hereto and pursuant to the
other Loan Documents with respect to the Mortgaged Properr; shall be governed by and
construed according to the law of the state in which the Mortgaged Property is located, it being
understood that, to the fullest extent permitted by the law of the State o1 Ncw York, the law of
the State of New York shall govern the construction, validity and enforcuability of all Loan
Documents and all of the obligations arising hereunder or thereunder. To tie fullest extent
permitted by law, Mortgagor hereby unconditionally and irrevocably waives any-ci#im to assert
that the law of any other jurisdiction governs this Mortgage, the Note or any otser Loan
Document.

29.  Financing Statement. This Mortgage is effective as a financing statement which
is filed as a “fixture filing” pursuant to Section 9-502 (or any other applicable section) of the
Uniform Commercial Code from the date of recordation of this Mortgage with respect to the
following types of goods which are or will be fixtures related to the Mortgaged Property:

Fixtures, equipment, appliances and furnishings and the items set forth in the granting
clauses of this Mortgage and on Exhibit B hereto.

For the purpose of this Paragraph, Mortgagor is the Debtor, and Mortgagee is the Secured Party
and their addresses are as set forth in the recitals of this Mortgage. The record owner of the Land
and the Mortgaged Property is Mortgagor.
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30. Definitions and Interpretation. Whenever used in this Mortgage, uniess the
context clearly indicates a contrary intent:

(a) The word “Mortgagor” shall mean the person who executes this Mortgage
as “Mortgagor” and any subsequent owner of the Mortgaged Property and its respective heirs,
executors, administrators, successors and assigns;

(b)  The word “Mortgagee” shall mean the person specifically named herein as
“Mortgagee” or any subsequent holder of this Mortgage;

()  “Expenses” shall mean all out-of-pocket fees, charges, costs and expenses
of any natuie ~hatsoever incurred at any time and from time to time (whether before or after an
Event of Defauit; by Mortgagee in making, funding, administering or modifying the Term Loan,
in negotiating or ¢7teving into any workout of the Term Loan, or in exercising or enforcing any
rights, powers and reinedies provided in this Mortgage or any of the other Loan Documents,
including, without limiteficn, reasonable attorneys’ fees and expenses, court costs, receiver’s
fees, management fees and rGsts incurred in the repair, maintenance and operation of, or taking
possession of, or selling, all or zay part of the Mortgaged Property.

(d)  “Impositions™ «ivans all ground rents and all taxes (including, without
limitation, all real estate, ad valorem or vilue added, sales (including, without limitation, those
imposed on lease rentals), use, single busiicss, gross receipts, intangible transaction privilege,
privilege, license or similar taxes), assessment:s (ucluding, without limitation, to the extent not
discharged prior to the date hereof; all assessments for public improvements or benefits, whether
or not commenced or completed within the term £ the Term Loan), water, sewer or other rents
and charges, excises, levies, fees (including, withoat iimitation, license, permit, inspection,
authorization and similar fees), and all other governmental crarges, in each case whether general
or special, ordinary or extraordinary, foreseen or unforesees.; of every character in respect of the
Mortgaged Property, (including ail interest and penalties thercon), which at any time prior to,
during or in respect of the term hereof may be assessed or impos<d-cn or in respect of or be a
Lien upon (i) Mortgagor (including, without limitation, all income, fa=chise, single business or
other taxes imposed on Mortgagor for the privilege of doing business in‘tli¢ jarisdiction in which
the Mortgaged Property is located) or Mortgagee (including, without limitaiion, taxes resulting
from future changes in law which impose upon Mortgagee or any trustee an ¢oliyation to pay
any property taxes or other taxes or which otherwise adversely affect Mortgagce’s. interests),
(ii) the Mortgaged Property or any part thereof, or (iii) any occupancy, operaticii-use or
possession of, or sales from, or activity conducted on, or in connection with the Morgaged
Property or the leasing or use of the Mortgaged Property or any part thereof, or the acquisition or
financing of the acquisition of the Mortgaged Property by Mortgagor.

(e)  The use of any gender shall include all genders;

()  The singular number shall include the plural and the plurat the singular as
the context may require.

(2)  The following phrase shall have the following meanings: (i)} “including”
shall mean “including but not limited to,” (ii} “provisions” shall mean “provisions, terms,
covenants and/or conditions,” (iii) “lien” shall mean *lien, charge, encumbrance, security
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interest, mortgage and/or deed of trust,” (iv) “obligation” shall mean “obligation, duty, covenant
and/or condition,” (v) “any of the Mortgaged Property” shall mean “the Mortgaged Property or
any part thereof or interest therein,” and (vi) “Partnership” shall mean “partnership or joint
venture” and “partner” shall mean “partner or joint venturer.”

(h)  Any act which Mortgagee is permitted to perform under the Loan
Documents may be performed at any time and from time to time by Mortgagee or any person or
entity designated by Mortgagee.

(i)  Any act which Mortgagor is required to perform under the Loan
Documents-shall be performed at Mortgagor’s sole cost and expense.

vy Any act which is prohibited to Mortgagor under the Loan Documents is
also prohibitea to z.i! ienants or other occupants of any of the Land and the Mortgaged Property.

(k) ‘bz captions preceding the text of the Sections or subsections of this
Mortgage are inserted only fur convenience of reference and shall not constitute a part of this
Mortgage, nor shall they in any way affect its meaning, construction or effect.

4} All Exhibits attached hereto are hereby incorporated by reference into, and
made a part of, this Mortgage.

(m)  This Mortgage may be excouted in counterparts, each of which, together
with all counterparts, shall be deemed one Mot'gage. This Mortgage shall become binding when
one or more counterparts hereof, individually or takeo together, shall bear the signatures of all of
the parties reflected hereon as the signatories.

(n)  Definitions contained in this Moitsage which identify documents,
including the Loan Documents, shall be deemed to include all amendments and supplements to
such documents from the date hereof, and all future amendizeris and supplements thereto
entered into from time to time to satisfy the requirements of this Morigege or otherwise with the
consent of Mortgagee. Reference to this Mortgage contained in any ot t!:2 foregoing documents
shall be deemed to include all amendments and supplements to this Mortgage.

31.  No Third Party Benefits. This Mortgage and the other Loan Docum¢.nts are made
for the sole benefit of Mortgagor and Mortgagee and their successors and assigns; a7 o other
party shall have any legal interest of any kind under or by reason of any of the foregoing.
Whether or not Mortgagee elects to employ any or all the rights, powers or remedies avaiiable to
it under any of the foregoing, Mortgagee shall have no obligation or liability of any kind to any
third party by reason of any of the foregoing or any of Mortgagee’s actions or omissions
pursuant thereto or otherwise in connection with the transaction evidenced by the Note and
secured by this Mortgage.

32.  Failure of Mortgagee to Perform.

(@)  Mortgagee shall not be liable to Mortgagor for consequential damages,
whatever the nature of a breach by Mortgagee of its obligations under this Mortgage, or any of
the other Loan Documents, and Mortgagor for itself and all parties claiming through Mortgagor
hereby waives all claims for consequential damages.
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(b}  Mortgagee shall not be in default under this Mortgage, or under any other
Loan Documents, unless a written notice specifically setting forth the claim of Mortgagor shall
have been given to Mortgagee within thirty (30) days after Mortgagor first had knowledge of, or
reasonably should have had knowledge of, the occurrence of the event which Mortgagor alleges
gave rise to such claim and Mortgagee does not remedy or cure the default, if any there be,
promptly thereafter.

(c)  Any action taken by Mortgagee to inspect the Mortgaged Property, and to
approve leases and all other documents and instruments submitted to Mortgagee, will be
exercised ud taken by Mortgagee for its own protection only and may not be relied upon by
Mortgagor or any other party for any purposes whatever; and Mortgagee shall not be deemed to
have assumec any responsibility to Mortgagor or any other party with respect to any such action
herein authonzid or taken by Mortgagee with respect to the proper construction of
improvements on {ne Mortgaged Property, or performance under any lease or other agreement.
Any review, investigzinn or inspection conducted by Mortgagee, any architectural or
engineering consultants ‘ziained by Mortgagee or any agent or representative of Mortgagee in
order to verify independenily Mortgagor’s satisfaction of any conditions precedent to loan
disbursements, Mortgagor’s pe.formance of any of the covenants, agreements and obligations of
Mortgagor, or the truth of any representations and warranties made by Mortgagor hereunder or
under any of the Loan Documents (regardless of whether or not the party conducting such
review, investigation or inspection shou'd 'izve discovered that any of such conditions precedent
were not satisfied or that any such covenants, agreements or obligations were not performed or
that any such representations or warranties were nct true), shall not affect (or constitute a waiver
by Mortgagee of) (i) any of Mortgagor’s represerations and warranties under this Mortgage or
any of the other Loan Documents or Mortgagee’s rctizace thereon or (ii) Mortgagee’s reliance
upon any certifications of Mortgagor under the Loan Docaments or any other facts information
or reports furnished to Mortgagee by Mortgagor.

33. WAIVER OF TRIAL BY JURY. MORTGAGUR AXND MORTGAGEE EACH
HEREBY WAIVE ANY AND ALL RIGHTS IT MAY HAVE JO A JURY TRIAL IN
CONNECTION WITH ANY LITIGATION, PROCEEDING OR COUNTERCLAIM ARISING
WITH RESPECT TO RIGHTS AND OBLIGATIONS OF THE PAR1'ES HERETO OR
UNDER THE LOAN DOCUMENTS OR WITH RESPECT TO ANY CLA™MS ARISING OUT
OF ANY DISCUSSIONS, NEGOTIATIONS OR COMMUNICATIONS INVOLVING OR
RELATED TO ANY PROPOSED RENEWAL, EXTENSION, AME/IDMENT,
MODIFICATION, RESTRUCTURE, FORBEARANCE, WORKOUT, OR ENFORCEMENT
OF THE TRANSACTIONS CONTEMPLATED BY THE LOAN DOCUMENTS.

34.  Consequential Damages. Neither Mortgagee nor any agent or attorney of
Mortgagee, shall be liable for any consequential damages arising from any breach of contract,
tort or other wrong relating to the establishment, administration or collection of the Obligations.

35. Copy of Mortgage. Mortgagor hereby declares and acknowledges that it has
received, without charge, a true copy of this Mortgage.

36.  Notice to Prior Lien Holders. Mortgagor hereby authorizes Mortgagee, without
liability and at Mortgagee’s sole discretion, to give notice in form and substance satisfactory to
Mortgagee of the lien and security interest created by this Mortgage to a holder of a previously
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recorded mortgage which is a lien on the Mortgaged Premises, in order, among other things, to
subordinate further advances by such mortgage holder.

37.  General Indemnification. Mortgagor shall, at its sole cost and expense, protect,
defend, indemnify, release and hold harmless the Indemnified Parties (as defined below) from
and against any and all claims, suits, liabilities (including, without limitation, strict liabilities),
actions, proceedings, obligations, debts, damages, losses, costs, expenses, diminutions in value,
fines, penalties, charges, fees, expenses, judgments, awards, amounts paid in settlement, punitive
damages, foreseeable and unforeseeable consequential damages, of whatever kind or nature
(including, without limitation, attorneys’ fees and expenses and other costs of defense) (the
“Losses”’) unposed upon or incurred by or asserted against any Indemnified Parties and directly
or indirectly 4rizing out of or in any way relating to any one or more of the following, except to
the extent any 1 the following are attributable to the gross negligence or willful misconduct of
an Indemnified Pzciv.  (a) ownership of this Mortgage, the Mortgaged Property or any interest
therein or receipt of anv i#nts; (b) any amendment to, or restructuring of, the Obligations, and the
Note, this Mortgage or 2ay other Loan Documents; (c) any and all lawful action that may be
taken by Mortgagee in conn:zct.on with the enforcement of the provisions of this Mortgage or the
Note or any of the other Loan‘Docrments, whether or not suit is filed in connection with same,
or in connection with Mortgagcr aud/or any partner, joint venturer or shareholder thereof
becoming a party to a voluntary or ir'voiuntary federal or state bankruptcy, insolvency or similar
proceeding; (d) any accident, injury tc o death of persons or loss of or damage to property
occurring in, on or about the Mortgaged Pronerty or any part thereof or on the adjoining
sidewalks, curbs, adjacent property or adjac:nt parking areas, streets or ways; (€) any use,
nonuse or condition in, on or about the Moriguged Property or any part thereof or on the
adjoining sidewalks, curbs, adjacent property or aujecent parking areas, streets or ways; (f)
performance of any labor or services or the furnishing of any materials or other property in
respect of the Mortgaged Property or any part thereof; (g} ary failure of the Mortgaged Property
to be in compliance with any applicable laws; (h) the enforcem<ii by any Indemnified Party of
the provisions of this Section 37; (i) any and all claims and dewrands whatsoever which may be
asserted against Mortgagee by reason of any alleged obligations o¢ vadertakings on its part to
perform or discharge any of the terms, covenants, or agreements contair=d in any Lease; (j) the
payment of any commission, charge or brokerage fee to anyone which may be payable in
connection with the funding of the loan evidenced by the Note and secured ty thi= Mortgage; or
(k) any misrepresentation made by Mortgagor in this Mortgage or any other Losy Document.
Any amounts payable to Mortgagee by reason of the application of this Section sbuil-become
immediately due and payable and shall bear interest at the Default Rate from the ca'¢ loss or
damage is sustained by Mortgagee until paid in full to Mortgagee. For purposes of this Scelion,
the term “Indemnified Parties” means Mortgagee and any directors, officers, shareholders,
partners, empioyees, agents, servants, representatives, contractors, subcontractors, affiliates,
subsidiaries, participants, successors and assigns of Mortgagee or any and all of the foregoing.

38. State Specific Provisions.

(a) Principles Of Construction. In the event of any inconsistencies between
the terms and conditions of this Section 38 and the other terms and conditions of this Mortgage,
the terms and conditions of this Section 38 shall control and be binding.

(b) Maturity Date. In no event shall the maturity date of the Note be later than
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seven (7) years from the date hereof.

(c) Interest Rate. The interest ratc payable with respect to the Note (as more
particularly set forth in the Loan Agreement) shall be equal to 3.616%.

(d) Fixtures. The following words are hereby inserted to the end of Exhibit B
of this Mortgage following the words “and all proceeds and products of and accessions to and
substitutions and replacements for all such fixtures and other property owned by Mortgagor”

(¢) Security Agreement. The text of Section 29 entitled “FINANCING
STATEMENT” is hereby supplemented with the following: “Mortgagor and Mortgagee agree
that this Morgage shall constitute a Security Agreement within the meaning of the Illinois
Uniform Comméreial Code (hereinafter referred to as the “UCC™) with respect to (i) all sums at
any time on deposiu tor the benefit of Mortgagee or held by Mortgagee (whether deposited by or
on behalf of Mortgugo: or anyone else) pursuant to any of the provisions of the Note, this
Mortgage or the Other I'can Documents and (ii) with respect to any personal property included
in the granting clauses of ‘ait Mortgage, which personal property may not be deemed to be
affixed to the Land or may not constitute a “fixture” (within the meaning of Section 9-313 of the
UCC) (which property is hereinater referred to as “Personal Property”), and all replacements
of, substitutions for, additions to, anc; the proceeds thereof (all of said Personal Property and the
replacements, substitutions and additions thereto and the proceeds thereof being sometimes
hereinafter collectively referred to as the “tollateral”), and that a security interest in and to the
Collateral is hereby granted to Mortgagee, ani thi: Collateral and all of Mortgagor’s right, title
and interest therein are hereby assigned to Morngrgee, all to secure payment of the Obligations.
All of the provisions contained in this Mortgage per:air. and apply to the Collateral as fully and
to the same extent as to any other property comprisiupg. the Mortgaged Property; and the
following provisions of this Paragraph shall not limit the<applicability of any other provision of
this Mortgage but shall be in addition thereto:

(i)  Mortgagor (being the Debtor as that term is riced in the UCC) is and will
be the true and lawful owner of the Collateral, except such incidentel Hirnishings, fixtures and
equipment which are leased by Mortgagor such as furniture in offices ard club houses, and
whose value, in the aggregate, is immaterial relative to the owned collatera!, subiect to no liens,
charges or encumbrances other than the lien hereof, other liens and encumbrinces benefitting
Mortgagee and no other party, and liens and encumbrances, if any, expressly periied by the
Other Loan Documents;

(ii)  The Collateral is to be used by Mortgagor solely for business purposes;

(iii)  The Collateral will be kept on the Land (except for normal replacement of
Personal Property) and will not be removed therefrom without the consent of Mortgagee (being
the Secured Party as that term is used in the UCC). The Collateral may be affixed to the Land
but will not be affixed to any other real estate;

(ivy The only persons having any interest in the Mortgaged Property are
Mortgagor, Mortgagee and holders of interests, if any, expressly permitted hereby;

(v} No financing statement (other than financing statements showing
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Mortgagee as the sole secured party, or with respect to liens or encumbrances, if any, expressly
permitted hereby) covering any of the Collateral or any proceeds thereof, if any, is on file in any
public office except pursuant hereto; and Mortgagor at its own cost and expense, upon demand,
will furnish to Mortgagee such further information and will execute and deliver to Mortgagee
such financing statements and other documents in form satisfactory to Mortgagee and will do all
such acts as Mortgagee may reasonably request at any time or from time to time or as may be
necessary or appropriate to establish and maintain a perfected security interest in the Collateral
as security for the Obligations, subject to no other liens or encumbrances, other than liens or
encumbrances benefitting Mortgagee and no other party and liens and encumbrances, if any,
expressly permitted hereby; and Mortgagor will pay the cost of filing or recording such financing
statements ox other documents, and this instrument, in all public offices wherever filing or
recording is deemed by Mortgagee to be desirable;

(v1) . Upon default hereunder, Mortgagee shall have the remedies of a secured
party under the UCC, ‘urluding, without limitation, the right to take immediate and exclusive
possession of the Collat:zai, or any part thereof, and for that purpose, so far as Mortgagor can
give authority therefor, with o- without judicial process, may enter (if this can be done without
breach of the peace) upon anyplace which the Collateral or any part thereof may be situated and
remove the same therefrom (prov. ded that if the Collateral is affixed to real estate, such removal
shall be subject to the conditions stiter] in the UCC); and Mortgagee shall be entitled to hold,
maintain, preserve and prepare the Collate.2! for sale, until disposed of, or may propose to retain
the Collateral subject to Mortgagor’s rizht of redemption in satisfaction of Mortgagor’s
obligations, as provided in the UCC. Mortgigee may render the Collateral unusable without
removal and may dispose of the Collateral on the Mortgaged Property. Mortgagee may require
Mortgagor to assemble the Collateral and make it avaj'able to Mortgagee for its possession at a
place to be designated by Mortgagee which is reasonabiy convenient to both parties. Mortgagee
will give Mortgagor at least twenty (20) days’ notice of tim: and place of any public sale of the
Collateral or of the time after which any private sale or any oth= intended disposition thereof is
made. The requirements of reasonable notice shall be met if such rotice is mailed, by certified
United States mail or equivalent, postage prepaid, to the address o Mortgagor hereinabove set
forth at least twenty (20) days before the time of the sale or dispositicn. Mortgagee may buy at
any public sale. Mortgagee may buy at private sale if the Collateral is of'a type customarily sold
in a recognized market or is of a type which is the subject of widely distrituted standard price
quotations. Any such sale may be held in conjunction with any foreclosure sale of the
Mortgaged Property. If Mortgagee so elects, the Mortgaged Property and the Collatzial may be
sold as one lot. The net proceeds realized upon any such disposition, after deductica for the
expenses of retaking, holding, preparing for sale, selling and the reasonable attorneys’ f:es and
legal expenses incurred by Mortgagee, shall be applied against the Obligations in such order or
manner as Mortgagee shall select. Mortgagee will account to Mortgagor for any surplus realized
on such disposition;

(vii) The terms and provisions contained in this Section 38(e), unless the
context otherwise requires, shall have the meanings and be construed as provided in the UCC;

(viii)  This Mortgage is intended to be a financing statement within the purview
of Section 9-402(6) of the UCC with respect to the Collateral and the goods described herein,
which goods are or may become fixtures relating to the Mortgaged Property. The addresses of
Mortgagor and Mortgagee are hereinabove set forth. This Mortgage is to be filed for recording
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with the recorder of deeds of the county or counties where the Mortgaged Property is located.
Mortgagor is the record owner of the Mortgaged Property;

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

(x) The address of Mortgagor, from which information concerning the
security micrests in the Collateral may be obtained, is set forth on page 1 of this Mortgage.”

iy, Waiver of Trial. The text of Section 33 of this Mortgage entitled
“WAIVER OF TR1AI‘9v JURY” is hereby deleted and the following is substituted therefor:

MORTGAGOR HER“PY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY
ACTION, PROCEEDING “OR COUNTERCLAIM, WHETHER IN
CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR
INDIRECTLY TO THE LOAN LVIDENCED BY THE NOTE, THIS
MORTGAGE OR THE OTHER Lu.AN POCUMENTS OR ANY ACTS OR
OMISSIONS OF MORTGAGEE, 15 OFFICERS, EMPLOYEES,
DIRECTORS OR AGENTS IN CONNECTTON THEREWITH.

(g) lllinois Mortgage Forecloswy faw.

)] In the event that any provision in ¢ is Mortgage shall be inconsistent with
any provision of the Illinois Mortgage Foreclosure Law-(735 JLCS 5/15-1101 et seq., herein
called the “Foreclosure Act”), the provisions of the Forecloswie Act shall take precedence over
the provisions of this Mortgage, but shall not invalidate or reuccr, unenforceable any other
provision of this Mortgage that can be construed in a manner consisient with the Foreclosure
Act.

(ii)  If any provision of this Mortgage shall grant to Mortgas,ee any rights or
remedies upon the occurrence and during the continuation of an Event of Default ol rMortgagor
which are more limited than the rights that would otherwise be vested in Mortgage under the
Foreclosure Act in the absence of said provision, Mortgagee shall be vested with ‘the rights
granted in the Foreclosure Act to the full extent permitted by law.

(iiiy Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee upon the occurrence and during the continuation of an Event of Default to the extent
reimbursable under Sections 15-1510 and 15-1512 of the Foreclosure Act, whether incurred
before or after any decree or judgment of foreclosure, and whether or not enumerated in this
Mortgage, shall be added to the indebtedness secured by this Mortgage and included in the
judgment of foreclosure.

(iv)  Mortgagor shall be responsible for and shall indemnify Mortgagee for,
without limitation, all expenses (including reasonable attorneys’ fees and expenses) incurred by
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Mortgagee, to the extent reimbursable under 735 ILCS 5/15-1510, 5/15-1512, or any other
provision of the Foreclosure Act, whether incurred before or after any judgment of foreclosure.

(v)  Mortgagor acknowledges that the transaction of which this Mortgage is a
part is a transaction which does not include either agricultural real estate (as defined in
Section 15-1201 of the Foreclosure Act) or residential real estate (as defined in Section 15-1219
of the Foreclosure Act), and upon the occurrence and during the continuation of an Event of
Default to the full extent permitted by law, hereby voluntarily and knowingly waives its rights to
reinstatement and redemption to the extent allowed under Section 15-1601(b) of the Foreclosure
Act, and o the full extent permitted by law, the benefits of all present and future valuation,
appraisement, homestead, exemption, stay, redemption and moratorium laws under any state or
federal law.

(vi; . Any references to “power of sale” and related provisions in this Mortgage
are permitted only tc th~ extent allowed by law.

(h) Collezdon of Rents.

(i  To the extint permitted by law and subject to Mortgagor’s rights under
this Mortgage, pursuant to the provisions of 765 ILCS 5/31.5, this Mortgage entitles Mortgagee
immediately to collect and receive Rerts uron the occurrence of an Event of Default, without
first taking any acts of enforcement uaier applicable law, including providing notice to
Mortgagee, filing foreclosure proceedings, or seeking the appointment of a receiver. Further,
Mortgagee’s right to the Rents does not depena or. whether or not Mortgagee takes possession of
the Mortgaged Property as permitted under this Mor*gase or that certain Absolute Assignment of
Rents of Leases from Mortgagor to Mortgagee of ‘even date herewith. In Mortgagee’s sole
discretion, Mortgagee may choose to collect Rents eithe: v/ith or without taking possession of
the Mortgaged Property.

(ii)  The powers of a receiver listed in 735 ILC5 5/15-1704 shall be added to
all the powers of a receiver listed in this Mortgage and any other Loan Zro<ument.

(i) Mortgagor Waivers.

(i)  Mortgagor agrees, to the fullest extent that Mortgagor tiav i=wfully so
agree, that upon the occurrence and during the continuation of an Event of Defaul:, 2artgagor
will not at any time insist upon or plead or in any manner whatsoever claim the ben¢fit of any
valuation, stay, extension, or exemption law now or hereafter in force, in order to prevent or
hinder the enforcement or foreclosure of this Mortgage or the absolute sale of the Mortgaged
Property or the possession thereof by any purchaser at any sale made pursuant to any provision
hereof, or pursuant to the decree of any court of competent jurisdiction; but Mortgagor, for
Mortgagor and all who may claim through or under Mortgagor, so far as Mortgagor or those
claiming through or under Mortgagor now or hereafter lawfully may, hereby waives upon the
occurrence and during the continuation of an Event of Default the benefit of all such laws.
Mortgagor, to the extent Mortgagor may lawfully do so, hereby waives upon the occurrence and
during the continuation of an Event of Default any and all right to have the Mortgaged Property
marshaled upon any foreclosure of this Mortgage, or sold in inverse order of alienation, and
agrees that Mortgagee or any court having jurisdiction to foreclose this Mortgage may sell the
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Mortgaged Property as an entirety. If any law now or hereafter in force referred to in this
paragraph of which Mortgagor or Mortgagor’s successor or successors might take advantage
despite the provisions hereof, shall hereafter be repealed or cease to be in force, such law shall
not thereafter be deemed to constitute any part of the contract herein contained or to preclude the
operation or application of the provisions of this paragraph.

(ii)  Inthe event of the commencement of judicial proceedings to foreclose this
Mortgage, Mortgagor, on behalf of Mortgagor, its successors and assigns, and each and every
person or entity they may legally bind acquiring any interest in or title to the Mortgaged Property
subsequer . to the date of this Mortgage: (A)expressly waives any and all rights of
appraisement, valuation, stay, extension and (to the extent permitted by law) reinstatement and
redemption from sale under any order or decree of foreclosure of this Mortgage; and (B) to the
extent permittes by’ applicable law, agrees that when sale is had under any decree of foreclosure
of this Mortgage, ipon confirmation of such sale, the officer making such sale, or his successor
in office, shall be and js 7uthorized immediately to execute and deliver to any purchaser at such
sale a deed conveying iie Mortgaged Property, showing the amount paid therefore, or if
purchased by the person in Whiose favor the order or decree is entered, the amount of his bid
therefore.

() Maximum Amow;t Secured. = The maximum principal indebtedness
secured by this Mortgage shall not exced 6,768,750.00.

(k) Business Loan. Mortgay,or hereby represents and agrees that the proceeds
of the Note secured by this Mortgage will be-vsed for the purposes specified in the Itlinois
Interest Act, 815 ILCS 205/4(1), and the indebtedncss secured hereby constitutes a business loan
which comes within the purview of Section 205/4(1)(c)-ani a loan secured by a mortgage on real
estate within the purview of Section 204/4(1)(1).

() Copy of Security Instrument.  Mortgagor hereby declares and
acknowledges that Mortgagor has received, without charge, a true coysy, of this Mortgage.

(m) Certain Insurance Disclosures. Pursuant to:ne- Illinois Collateral
Protection Act and the Illinois Financial Institution Insurance Sales Law, iMortgagee hereby
notifies Mortgagor as follows:

You may obtain insurance required in connection with your loan or extension of
credit from any insurance agent, broker, or firm that sells such insurance, provided the
insurance requirements in connection with your loan are otherwise complied with. Your
choice of insurance provider will not affect our credit decision or your credit terms.
Unless you provide us with evidence of the insurance coverage required by your
agreements with us, we may purchase insurance at your expense to protect our interest in
your collateral. This insurance may, but need not, protect your interests. The coverage
that we purchase may not pay any claim that you make or any claim that is made against
you in connection with the collateral. You may later cancel any insurance purchased by
us, but only after providing us with evidence that you have obtained insurance as required
by our agreements. If we purchase insurance for the collateral, you will be responsible
for the costs of that insurance, including interest and any other charges we may impose in
connection with the placement of the insurance, until the effective date of the cancellation
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or expiration of the insurance. The costs of the insurance may be added to your total
outstanding balance or obligation. The costs of the insurance may be more than the cost
of insurance you may be able to obtain on your own.

(n) Advances.

(i) To the extent Mortgagee is obligated to make advances, Mortgagor
acknowledges and intends that all such advances, including future advances whenever hereafter
made, shall be a lien from the time this Mortgage is recorded, as provided in Section 5/15-
1302(b)( '} vf the Foreclosure Act. That portion of the obligations which comprises the principal
amount then cutstanding constitutes revolving credit indebtedness secured by a mortgage on real
property, pursuzat to the terms and conditions of the Foreclosure Act. Mortgagor covenants and
agrees that thii Mortgage shall secure the payment of all loans and advances made by
Mortgagee, whethcr och loans and advances are made as of the date hereof, or at any time in the
future, and whether svch future advances are obligatory, or are to be made at the option of
Mortgagee or otherwis2 (out not advances or loans made more than twenty (20) years after the
date hereof), to the same =xteri as if such future advances were made on the date of the
execution of this Mortgage and, altiicugh there may be no other indebtedness outstanding at the
time any advance is made. The lien of this Mortgage shall be valid as to the Obligations and all
other Obligations, including future acvances, from the time of its filing of record in the office of
the Recorder of Deeds of the County i wiaich the Mortgaged Property is located. The total
amount of the Obligations may increase cr decrease from time to time, but the total unpaid
principal balance of the Obligations (including disbursements which Mortgagee may make under
this Mortgage, or any other document or instrumcnt evidencing or securing Obligations), at any
time outstanding, shall not exceed three hundred percers £300%) of the face amount of the Note.

(i) (A} Al advances, disbursements 2.4 expenditures made by Mortgagee
before and during a foreclosure, and before and after judgmen’ or foreclosure, and at any time
prior to sale, and, where applicable, after sale, and during-th< pendency of any related
proceedings, for the following purposes, in addition to those othervise authorized by this
Mortgage or by the Foreclosure Act (collectively “Protective Advances’™ chall have the benefit
of all applicable provisions of the Foreclosure Act, including those provisions of the Foreclosure
Act hereinbelow referred to:

(1)  all advances by Mortgagee in accordance with the terms of (nis Mortgage
to: (a) preserve or maintain, repair, restore or rebuild the improvements upontie Land;
(b) preserve the lien of this Mortgage or the priority thereof; or (c) enforce this Mortgagz, as
referred to in Subsection (b)(5) of Section 15-1302 of the Foreclosure Act;

(B)  payments by Mortgagee of: (1) when due installments of principal, interest
or other obligations in accordance with the terms of any prior lien or encumbrance; (2) when due
installments of real estate taxes and assessments, general and special and all other taxes and
assessments of any kind or nature whatsoever which are assessed or imposed upon the
Mortgaged Property or any party thereof; (3) other obligations authorized by Mortgagee; or
(4) with court approval, any other amounts in connection with other liens, encumbrances or
interests reasonably necessary to preserve the status of title, as referred to in Section 15-1505 of
the Foreclosure Act;
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(C) advances by Mortgagee in settlement or compromise of any claims
asserted by claimants under any prior liens;

(D) attorneys’ fees and other costs incurred: (1)in connection with the
foreclosure of this Mortgage as referred to in Sections 15-1504(d)(2) and 15-1510 of the
Foreclosure Act; (2) in connection with any action, suit or proceeding brought by or against
Mortgagee for the enforcement of this Mortgage or arising from the interest of Mortgagee
hereunder; or (3) in the preparation for the commencement or defense of any such foreclosure or
other action related to this Mortgage or the Mortgaged Property;

(E)  Mortgagee’s fees and costs, including attorneys’ fees, arising between the
entry of judgment of foreclosure and the confirmation hearing as referred to in Subsection (b)(1)
of Section 15-15%48 of the Foreclosure Act;

(F) - _<znenses deductible from proceeds of sale as referred to in subsections (a)
and (b) of Section 15-1312 of the Foreclosure Act;

(G)  expenses incurred and expenditures made by Mortgagee for any one or
more of the following: (1) if the lvivrtgaged Property or any portion thereof constitutes one or
more units under a condominium dec'zration, assessments imposed upon the unit owner thereof
which are required to be paid; (2) ii Mortgagee's interest in the Mortgaged Property is a
leasehold estate under a lease or subleasc, <entals or other payments required to be made by the
lessee under the terms of the lease or sublease: {5) premiums for casualty and liability insurance
paid by Mortgagee whether or not Mortgagee ur receiver is in possession, if reasonably required,
in reasonable amounts, and all renewals thereof, without regard to the limitation to maintaining
of existing insurance in effect at the time any recuiver or Mortgagee takes possession of the
Mortgaged Property imposed by Subsection (c)(1) of Sceion 15-1704 of the Foreclosure Act;
(4) repair or restoration of damage or destruction in exces:-of available insurance proceeds or
condemnation awards; (5) payments required or deemed by Mortgagee acting reasonably to be
for the benefit of the Mortgaged Property or required to be made ry the owner of the mortgaged
real estate under any grant or declaration of easement, easement agieericrt, agreement with any
adjoining land owners or instruments creating covenants or restricticas fur the benefit of or
affecting the Mortgaged Property; (6) shared or common expense assessmonts payable to any
association or corporation in which the owner of the Mortgaged Property is a meinber in any way
affecting the Mortgaged Property; (7) if the loan secured hereby is a constructior \nan, costs
incurred by Mortgagee for demolition, preparation for and completion of constructic:i, 4s may be
authorized by the applicable commitment, loan agreement or other agreement; (8) parsrant to
any lease or other agreement for occupancy of the Improvements for amounts required to e paid
by Mortgagor; and (9) if this Mortgage is insured, payments of FHA or private mortgage
insurance required to keep insurance in force

(1iii)  All Protective Advances shall be so much additional indebtedness secured
by this Mortgage, and shall become immediately due and payable without notice and with
interest thereon from the date of the advance until paid at the rate due and payable after a default
under the terms of the Note.
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(iv)  This Mortgage shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Mortgage is recorded pursuant to
Subsection (b)}(1) of Section 15-1302 of the Foreclosure Act.

(v}  All Protective Advances shall, except to the extent, if any, that any of the
same is clearly contrary to or inconsistent with the provisions of the Foreclosure Act, apply to
and be included in:

(A)  determination of the amount of indebtedness secured by this Mortgage at
any time;

{8) the indebtedness found due and owing pursuant to this Mortgage in the
judgment of iurcclosure and any subsequent supplemental judgments, orders, adjudications or
findings by the corrt of any additional indebtedness becoming due after such entry of judgment,
it being agreed that.in :ny foreclosure judgment, the court may reserve jurisdiction for such

purpose;

(C)  ifrright'o redemption has not been waived by Mortgagor in this Security
Agreement, computation of the a‘nount required to redeem, pursuant to Subsections (d) and (e)
of Section 15-1603 of the Foreclosure Act;

(D)  determination of < amount deductible from sale proceeds pursuant to
Section 15-1512 of the Foreclosure Act;

(E}  application of income in th: hands of any receiver or Mortgagee in
possession; and

(F)  computation of any deficiency juagnint pursuant to Subsections (b)(2)
and (e) of Sections 15-1508 and 15-1511 of the Foreclosure Act:

(0) Possession; Receivership. In addition to any peevision of this Mortgage
authorizing Mortgagee to take or be placed in possession of the Monge,:2d Property, or for the
appointment of a receiver, Mortgagee shall have the right, in accordance wid: Sections 15-1701
and 15-1702 of the Foreclosure Act, to be placed in possession of the Mortgaged Property or at
its request to have a receiver appointed, and such receiver, or Mortgagee, if and wiiea placed in
possession, shall have, in addition to any other powers provided in this Mortgage, ai! powers,
immunities, and duties as provided for in Sections 15-1701 and 15-1703 of the Foreclosure Act.
Without limitation of the foregoing, a receiver appointed hereunder shall have the powers of a
receiver under Section 15-704 of the Foreclosure Act.

(p) FEIXTURE FILING. THIS INSTRUMENT IS EFFECTIVE AND SHALL
BE EFFECTIVE AS A FINANCING STATEMENT FILED AS A FIXTURE FILING WITH
RESPECT TO ALL GOODS WHICH ARE OR ARE TO BECOME FIXTURES INCLUDED
WITHIN THE PROPERTY AND IS TO BE FILED FOR RECORD OR REGISTERED IN THE
REAL ESTATE RECORDS OF THE COUNTY IN WHICH THE PREMISES IS LOCATED.
THE ADDRESS OF MORTGAGEE AND THE MAILING ADDRESS OF MORTGAGOR
ARE SET FORTH WITHIN. A PHOTOGRAPHIC OR OTHER REPRODUCTION OF THIS
INSTRUMENT OR ANY FINANCING STATEMENT RELATING TO THIS INSTRUMENT
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SHALL BE SUFFICIENT AS A FINANCING STATEMENT.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

COOK COUNTY
RECORDER OF DEEDS
SCANNED BY

F COOK COUNTY
RECORDER OF DEEDS
SCANNED BY
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IN WITNESS WHEREOQF, Mortgagor has executed this Mortgage as of the date first above written.

MORTGAGOR:

5990 TOUHY LLC,
an lllinois limited liability company

By: \FNPV%

ohn Svigos ¢/
anager
ACKNOWLEDGMENT

O LS LoD

STATE OF %’ S
COUNTY OF _AL
N

The instrument was acknowledged before me on Mv_/’/‘ / , 2014, by John Svigos, the Manager
of 5990 Touhy LLC, an Illinois limited liability company, and on bekalf of such limited liability company.

e Stite of T nors
/
My Commission Expires: wrd ’7&@/ 7

(Seal)

[NOTARY SEAL]

DAVID q JACOB
7 N OFFICIAL SEEEN
otary Publrg, State of IMinois
¥ Commission Expireg
March 25,2017

Morgan Stanley — 5990 Touhy LLC
Morlgage - Stgnaturc Page
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

LOT 12 (EXCEPT THAT PART LYING EASTERLY OF THE WESTERLY LINE OF
LEHIGH AVENUE, BEING A LINE 60 FEET WESTERLY OF AND PARALLEL WITH THE
WESTERLY RIGHT OF WAY LINE OF THE CHICAGO, MILWAUKEE, SAINT PAUL
AND PACIFIC RAILROAD) AND LOT 13 (EXCEPT THAT PART THEREOF LYING
SOUTH OF T#Z NORTH LINE OF THE SOUTH 340 FEET THEREOF AND EAST OF A
LINE 35 FEET Z/ ST OF AND PARALLEL WITH THE WEST LINE OF SAID LOT 13) ALL
IN CHARLES MT DONNELL’S SUBDIVISION OF THE SOUTH EAST 1/4 OF
FRACTIONAL SECTION 29, TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, AND ALSO EXCEPT THAT PART OF SAID LOTS 12 AND 13
BOUNDED AND DESCRIGFD AS FOLLOWS:

COMMENCING AT A POINT IN 7HE EAST LINE OF SAID LOT 13 WHICH IS 340 FEET
NORTH OF THE SOUTH EAST COFNTEP. OF SAID LOT 13; THENCE RUNNING SOUTH
89 DEGREES 11 MINUTES 45 SECONLS WEST ON THE NORTH LINE OF SAID SOUTH
340 FEET OF LOT 13 A DISTANCE OF 254.65 FEET; THENCE NORTH PARALLEL WITH
THE EAST LINE OF SAID LOT 13, A DISTANCE OF 499.37 FEET; THENCE SOUTH 90
DEGREES EAST 228.89 FEET TO A POINT OF “NTERSECTION WITH THE WESTERLY
LINE OF SAID LEHIGH AVENUE; THENCE SCUTH 22 DEGREES 07 MINUTES 30
SECONDS EAST ON SAID WESTERLY LINE ©f33 FEET TO ITS POINT OF
INTERSECTION WITH THE EAST LINE OF SAID LOT 1% THENCE SOUTH ON SAID
EAST LINE 432,50 FEET TO THE PLACE OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

PARCEL 2:

EASEMENTS APPURTENANT TO AND FOR THE BENEFIT OF PARCEL 1 A5 SET
FORTH IN DECLARATION DATED MAY 30, 1978 AND RECORDED JUNE 7;)%78 AS
DOCUMENT NUMBER 24480801, AND AS CREATED BY DEED FROM THOMA5
INTERNATIONAL CORPORATION TO THOMAS SCHROEDEC DATED JUNE 9, 1573
AND RECORDED JUNE 12, 1978 AS DOCUMENT NUMBER 24486750, FOR INGRESS
AND EGRESS OVER AND UPON A STRIP OF LAND 24 FEET IN WIDTH LYING 12
FEET ON EITHER SIDE OF THE FOLLOWING DESCRIBED CENTER LINE AND SAID
STRIP OF LAND BEING A PART OF LOT 12 (EXCEPT THAT PART THEREOF LYING
EASTERLY OF THE WESTERLY LINE OF LEHIGH AVENUE, BEING A LINE 60 FEET
WESTERLY OF AND PARALLEL WITH THE WESTERLY RIGHT OF WAY LINE OF THE
CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD) AND THAT PART OF
LOT 13 (EXCEPT THAT PART THEREOF LYING SOUTH OF THE NORTH LINE OF THE
SOUTH 340 FEET THEREOF AND EAST OF A LINE 35 FEET EAST OF AND PARALLEL
WITH THE WEST LINE OF SAID LOT 13) ALL IN CHARLES MC DONNELL'’S
SUBDIVISION OF THE SOUTH EAST 1/4 OF FRACTIONAL SECTION 29, TOWNSHIP 41
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NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS:
COMMENCING AT A POINT IN THE EAST LINE OF SAID LOT 13 WHICH IS 340 FEET
NORTH OF THE SOUTH EAST CORNER OF SAID LOT 13; THENCE RUNNING SOUTH
89 DEGREES 11 MINUTES 45 SECONDS WEST ON THE NORTH LINE OF SAID SOUTH
340 FEET OF LOT 13 A DISTANCE OF 254.65 FEET TO A POINT OF BEGINNING OF
THE CENTER LINE OF SAID 24 FOOT STRIP OF LAND, TO WIT: THENCE NORTH
PARALLEL WITH THE EAST LINE OF SAID LOT 13 A DISTANCE OF 499.37 FEET;
THENCE SOUTH 90 DEGREES EAST 228.89 FEET TO A POINT OF INTERSECTION
WITH THE WESTERLY LINE OF SAID LEHIGH AVENUE, SAID POINT BEING THE
TERMINATION OF SAID CENTER LINE OF SAID 24 FOOT STRIP OF LAND AND SAID
POINT BEING NORTH 22 DEGREES 07 MINUTES 30 SECONDS WEST 68.33 FEET
FROM THE TQINT OF INTERSECTION OF SAID WESTERLY LINE OF LEHIGH
AVENUE Wii'i THE EAST LINE OF SAID LOT 13 (EXCEPT THAT PART FALLING IN
PARCEL 1) IN CGOK COUNTY, ILLINOIS.
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EXHIBIT B

PROPERTY SUBJECT TO SECURITY INTEREST

Any and all fixtures, appliances, machinery, equipment furnishings and fumiture of any
nature whatsoever, and other items of personal property and fixtures at any time now or hereafter
owned by Mortgagor/Debtor and now or at any time hereafter installed in, attached to or situated
in or upon the land described in Exhibit A or the buildings and improvements now erected or to
be erected. thereon (including, without limitation, communications, computer and security
systems anu the software system therefor), or used or intended to be used in connection with the
real estate, or ‘n the operation or maintenance of the buildings and improvements, plant or
business situat; or operated thereon (the “Property”) or in connection with the conduct of
Mortgagor/Debtor s . »siness whether or not the personal property is or shall be affixed to the

Property.

Such personal propety and fixtures shall include, without limiting the generality of the
foregoing:

All plants, furnaces, boilers, machincry, ranges, engines, stokers, pumps, heaters, tanks,
compressors, dynamos, motors, electsical - transformers, fittings, siding, pipe, pipe
connections, conduits, ducts, partitions,” ;ommunication systems, storm and screen
windows, doors, refrigerators, ovens, Kkitchen equipment, chests, chairs, desks,
bookcases, tables, curtains, hangings, pictures, c2ipsting, artwork, lighting fixtures and
apparatus, furniture, furnishings, elevators and musrs. built-in filing cabinets, shelves,
water coolers, signs, tools, electrical equipment, an< zll equipment, appliances and
apparatus of every kind and description now or herea{te; affixed or attached to or
contained within and used or procured for use in conicction-with said buildings or
improvements for heating, cooling, lighting, plumbing, ventilat.ng, surinkling, irrigating,
refrigerating or air conditioning, or for providing water, gas, electiizit or other services
or for general operation of the buildings and improvements, or the pizat or business
situate or operated thereon.

All licenses, permits, franchises, trade names, logos, service marks, service <ontracts,
management agreements, telephone numbers, advertising materials, waiaraiss,
guarantees, tenant lists, engineering, environmental, marketing and similar studies 224
appraisals for the Property and all other documents and items relating to the operation of
the Property, and al leases and lease guarantees with respect to any part of the Property,
and all rents, issues and profits arising out of the operation, use or occupancy of the

Property.

All of Mortgagor’s/Debtor’s interest in all utility security deposits or bonds for the
Property and all security deposits, bonds or other security delivered to any governmental
authority in connection with the use, development or operation of the Property.

All of Mortgagor’s/Debtor’s books and records relating to the use, operation and
occupation of the buildings and the Property including, without limitation, the books and
records relating to the operation of Mortgagor’s/Debtor’s business therein, and the plans
and specifications for the construction or reconstruction thereof,
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If the Property is now or hereafter used in whole or in part as a hotel, motel or similar
facility or as a restaurant or other food and/or beverage service facility, such personal
property shall also include all licenses for the serving of alcoholic beverages at the
Property and all lodging and food and/or beverage equipment including, without
limitation, beds, bureaus, divans, couches, chinaware, linens, glassware, silverware,
uniforms, ornaments, kitchen utensils, bars, bar fixtures, radios, televisions, electric
equipment, lamps, mirrors, and other personal property and fixtures used now or
hereafter in on or about the operation, use and occupation of a lodging facility and/or
food and/or beverage facility, on the Property.

Such securicv interest shall extend to and include as well as any and all cash and non-
cash proceeds, insurance proceeds and condemnation proceeds of such fixtures and
personal proper:y and any and all subsequently acquired fixtures and personal property
by way of replaceraant, substitution, addition or otherwise and the proceeds thereof.

Such security interest shali not extend to property owned by third party space tenants
now or hereafter occupying *he Property.
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