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DOCUMENT PREPARED BY &
AFTER RECORDING MAIL TO:
William B. Levy

Rhoades Levy Law Group P.C.
3400 Dundee Road

Northbrook, IL. 60062

ABOVE SPACE FOR RECORDER'S USE ONLY

SUBORDINATED SECOND MORTGAGE AND SECURITY AGREEMENT

THIS SUBORDINATELZ SECOND MORTGAGE AND SECURITY AGREEMENT IS
SUBORDINATED TO ALL E4DEBTEDNESS NOW OR HEREAFTER OWING BY
MORTGAGOR TO BMO HARR’S BANK N.A., CHICAGO, ILLINOIS, AS PROVIDED IN
THAT CERTAIN SUBORDINATICM AGREEMENT DATED AS OF DECEMBER 29, 2014.

This SUBORDINATED SECONL MiORTGAGE AND SECURITY AGREEMENT (as
modified from time to time, the “Mortgage”), made as of this 29" day of December, 2014,
by OLIVA 3400 HOLDING, LLC, a Delawaie limited liability company (“Oliva 3400
Holding"), LEVIN 3400 HOLDING, LLC, a Delawars limited liability company (“Levin 3400
Holding") and LEVY 3400 HOLDING, LLC, a Delav.are limited liability company (*Levy
3400 Holding”) (Oliva 3400 Holding, Levin 3400 ho!ding and Levy 3400 Holding are
hereinafter collectively referred to as the “Mortgager”), wiose address is 3400 Dundee
Road, Suite 310, Northbrook, lllinois 60062, to SAMUEL N.-OLIVA, not individually but as
Trustee of the SAMUEL N. OLIVA REVOCABLE TRUST u/a/c November 29, 1988 (herein
together with its successors and assigns, including each and every from time to time holder
of the Note hereinafter referred to, called the "Mortgagee"), whove address is 3400
Dundee Road, Suite 180, Northbrook, lllinois 60062.

WHEREAS, the Mortgagor is justly indebted to the Mortgagee upon the
Subordinated Second Mortgage Note of even date herewith in the principal suri of Two
Million and 00/100 Dollars ($2,000,000.00) (sometimes hereinafter referred tu as the
“Note”), evidenced by one certain promissory note of Mortgagor of even date herewith,
made payable to the order of and delivered to the Mortgagee, in and by which said Note
Mortgagor promises to pay the said principal sum and interest at the rate and in
installments as provided in said Note, with a final payment of the balance due on or before
the 28th day of December, 2024, and all of said principal and interest are made payable at
such place as the holder of the Note may from time to time in writing appoint, and in the
absence of such appointment, then at the office of Mortgagee; and

WHEREAS, the indebtedness evidenced by the Note, including the principal thereof

and interest and premium, if any, thereon, and any extensions and renewals thereof, in
whole or in part, and any and all other sums which may be at any time due or owing or
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required to be paid as herein or in the Note or in the other documents and instruments
executed by Mortgagee in favor of Mortgagor of even date between Mortgagor and
Mortgagee or in any and all future indebtedness of Mortgagor with Mortgagee and any
guaranty of the payment and performance of the “Indebtedness Secured Hereby,” as
hereinafter defined (collectively, the “Loan Documents®), are herein called the
"Indebtedness Hereby Secured”,

NOW THEREFORE, Mortgagor, to secure the payment by Mortgagee of the
Indebtedness hereby Secured pursuant to the Note in accordance with the terms,
provisions and limitations of this Mortgage, and the performance of the covenants and
agreemeinz-nerein contained and contained in the Loan Documents, by Mortgagor and
also in consideiation of the sum of Ten Dollars ($10.00) in hand paid, the receipt and legal
sufficiency wrierenf is hereby acknowledged, does by these presents MORTGAGE,
WARRANT and CQNVEY unto the Mortgagee, its successors and assigns, the following
real estate as legally'described in Exhibit A attached hereto and incorporated by reference
herein and all of its esiate, right, title and interest therein, which, with the property
hereinafter described, is collectively referred to herein as the "Premises." Together with
Mortgagor's interest as lessor in and to all leases of the said Premises, or any part thereof,
heretofore or hereafter made ar.d entered into by Mortgagor during the life of this Mortgage
or any extension or renewal herecf:

TOGETHER with all buildings and ircpiravements now or hereafter constructed upon
or erected upon or located on the real estaie legally described in Exhibit A attached hereto,
all tenements, easements, rights-of-way and rigris used as a means of access thereto, all
fixtures and appurtenances thereto now or herealier belonging or pertaining to the real
estate legally described in Exhibit A attached herztu, and all rents, issues, royalties,
income, proceeds, profits and other benefits thereof, and ary after-acquired title, franchise,
or license and the reversions or remainders thereof, for sn lorg and during all such times
as Mortgagor may be entitled thereto (which are pledged primarilv and on a parity with said
real estate and not secondarily), and fixtures, apparatus, equiprient, articles and other
personal property, it being understood that the enumeration of any, specific articles of
property shall in no way exclude or be held to exclude any items of property not specifically
mentioned. All of the land, estate and property hereinabove described, e, personal and
mixed, whether affixed or annexed or not (except where otherwise hereinaosve specified)
and all rights hereby conveyed and mortgaged are intended so to be as a unit.and are
hereby understood, agreed and declared, to the maximum extent permitted by law, to form
a part and parcel of the real estate and to be appropriated to the use of the real estate, and
shall be for the purposes of this Mortgage deemed to be real estate and conveyed and
mortgaged hereby; provided, however, as to any of the property aforesaid which does not
so form a part and parcel! of the real estate or does not constitute a “fixture” (as defined in
the Uniform Commercial Code of lllincis (the “Code™)), this Mortgage is hereby deemed to
also be a Security Agreement under the Code for purposes of granting a security interest in
such property, which Mortgagor hereby grants to Mortgagee, as Secured Party (as defined
in the Code), as more particularly provided in Paragraph 30 of this Mortgage.

TOGETHER with all awards made to the present and all subsequent owners of the
Premises by any governmental or other lawful authority for taking by eminent domain the
whole or any part of the Premises or improvements thereon, the temporary use thereof or
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any easement thereon or thereunder, including any awards for any changes of grade of
streets, which said awards are hereby assigned to Mortgagee, who is hereby authorized to
collect and receive the proceeds of any such awards from said authorities and to give
proper receipts and acquittances therefor.

TOGETHER with all right, title and interest of the Mortgagor, if any, in and to
common areas and access roads on adjacent properties heretofore or hereafter granted to
Mortgagor and in and to the land lying in the bed of any street, road, alley or avenue,
opened or proposed, in front of or adjoining the above described real estate to the center
line thereof:

TO HAVE AND TO HOLD the same unto the Mortgagee and its successors and
assigns forever, together with all estates, titles, claims and demands whatsoever of the
Mortgagor in and ‘¢.said Premises or any part thereof, and the Mortgagor does hereby
covenant, warrant and agree that it is lawfully seized and possessed of said real estate in
fee simple absolute ard has good and lawful right and authority to sell, convey and
mortgage same; that said rzal estate is free from all liens, claims, charges and
encumbrances whatsoever, exczpt as set forth herein, and that Mortgagor will warrant and
defend the title to said real propertv-against the lawful claims and demands of all persons.

Provided, however, if and wher: {a) Mortgagor has duly and punctually paid the
principal amount of the Note and all interest as provided thereunder, has paid any and all
other amounts required under the Note, tiis-Mortgage and the Loan Documents; and
(b) Mortgagor has performed all of the terms, provisions, conditions and agreements herein
contained and in the other Loan Documents on the part of the Mortgagor to be performed
or observed, then this Mortgage shall be released at'the cost of Mortgagor, but otherwise
shall remain in full force and effect.

Mortgagor further covenants, warrants and agrees with ‘he Mortgagee as follows:

1. Duty of Payment. Mortgagor will promptly pay the atcve described Note
according to the tenor and effect thereof and as in said Note provided -and will also pay
any other note or notes which hereafter may be given in renewal or extericior vhereof, and
any and all other sums secured hereby at the time therein and herein desioriated. This
Mortgage shall be and remain security for the payment of all such notes.

2. Prepayment Privilege. At such time as the Mortgagor is not in default under
the terms of the Note, or Mortgagor under the terms of this Mortgage, Mortgagor shall have
the privilege of making a prepayment of the entire outstanding principal balance of the
Note in accordance with the terms and conditions, if any, set forth in the Note, but not
otherwise.

3. Covenants. Mortgagor shall keep and perform all covenants, conditions and
terms of this Mortgage and pay or cause to be paid to the Mortgagee of the above
described indebtedness with interest thereon according to the terms and conditions of said
Note, and shall keep and perform all covenants, conditions and terms in said Note
contained, all of which covenants, conditions and terms are incorporated by reference
herein.
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4. Maintenance, Repair and Restoration of Improvements, Payment of Liens,
Etc. Mortgagor shall: (a) subject to Paragraph 8 of this Mortgage promptly repair, restore
or rebuild any buildings or improvements now or hereafter on the Premises which may
become damaged or be destroyed; (b) keep the Premises in good condition and repair,
without waste, and free from mechanics' liens or other liens or claims for liens not
expressly subordinated to the lien hereof; (c) pay when due any indebtedness which may
be secured by a lien or charge on the Premises superior to the lien hereof, and upon
request exhibit satisfactory evidence of the discharge of such prior lien to Mortgagee; (d)
complete within a reasonable time any building or buildings now or at any time in process
of erectior-upon the Premises; (e) comply with all requirements of law, municipal
ordinances, ni:ies, regulations or restrictions of record with respect to the Premises and the
use thereof; (f) nrovmake any material alterations, repairs, additions or improvements in or
on said Premises, except as required by law or municipal ordinance, without the written
consent of Mortgagee -which such consent shall not be unreasonably withheld, delayed or
conditioned; (g} not sufier or permit any change in the general nature of the occupancy of
the Premises without Motgagee's written consent, which such consent shall not be
unreasonably withheld, delayed i conditioned; (h) not initiate or acquiesce in any zoning
reclassification without Mortgagee's written consent, which such consent shall not be
unreasonably withheld, delayed orconditioned; and (i) allow Mortgagee to inspect the
Premises at any reasonable time upur not less than 24 hours prior notice except in the
event of an emergency, and access therelo shall be permitted for that purpose; and (j)
cause the Premises at all times to be operated-in compliance with all federal, state, local
and municipal environmental, health and saicty laws, statutes, ordinances, rules and
regulations (herein called "Environmental Regulations”) so that no cleanup, claim or other
obligation or responsibility arises from a violation of ary such laws, statutes, ordinances,
rules and regulations.

5. Payment of Taxes. Mortgagor shall pay when first due and before any
penalty attaches all general taxes, and shall pay special taxes, spa<ial assessments, water
charges, sewer service charges, and other charges against the Zremises (all herein
generally called "Taxes") when first due, and shall, upon written request, furnish to
Mortgagee duplicate receipts thereof. To prevent default hereunder Moitoagor shall pay in
full under protest, in the manner provided by statute, any tax or assessrnent which
Mortgagor may desire to contest.

6. Contests. Notwithstanding anything to the contrary herein contained,
Mortgagor shall have the right to contest by appropriate legal proceedings diligently
prosecuted any taxes imposed or assessed upon the Premises or which may be or
become a lien thereon and any mechanics', materialmen's or other liens or claims for lien
upon the Premises (all herein called "Contested Liens"), and no Contested Lien shall
constitute an Event of Default hereunder, if, but only if:

(a)  Mortgagor shali forthwith give notice of any Contested Lien to
Mortgagee at the time the same shall be asserted;

(b}  Mortgagor shall deposit with Mortgagee the full amount (herein called
the "Lien Amount") of such Contested Lien or which may be secured thereby,
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together with such amount as Mortgagee may reasonably estimate as interest or
penalties which might arise during the period of contest; provided that in lieu of such
payment Mortgagor may furnish to Mortgagee a bond or title indemnity in such
amount and form, and issued by a bond or title insuring company, as may be
satisfactory to Mortgagee;

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

(d)  Me=iigagor shall pay such Contested Lien and all Lien Amounts
together with interest and penalties thereon (i) if and to the extent that any
Contested Lien shall be determined adverse to Mortgagor, or (ii) forthwith upon
demand by Mortgagee if, in the opinion of Mortgagee, and notwithstanding any such
contest, the Premises shail %e in jeopardy or in danger of being forfeited or
foreclosed; provided that if Moitg2gor shall fail so to do, Mortgagee may, but shall
not be required to, pay all such Contzsted Liens and Lien Amounts and interest and
penalties thereon and such other suriss az may be necessary in the judgment of the
Mortgagee to obtain the release and discharge of such liens; and any amount
expended by Mortgagee in so doing shall’'b2 so much additional Indebtedness
Hereby Secured bearing interest at the Default' Rate until paid, and payable upon
demand; and provided further that Mortgagee may-irisuch case use and apply for
the purpose monies deposited as provided in Subscction 6(b) above and may
demand payment upon any bond or title indemnity fuiniched as aforesaid.

7. Insurance. Mortgagor shall keep all buildings and in'trovements now or
hereafter situated on the Premises insured against loss or damage Uy fire and other
hazards as may be reasonably required by Mortgagee, including, without-r.:itation of the
generality of the foregoing, war damage insurance whenever in the opinion of Mortgagee
such protection is necessary and available, in forms, companies and amounts sa*izfactory
to Mortgagee, and with mortgagee clauses attached to all policies in favor of and on forms
satisfactory to Mortgagee, and shall deliver all policies to Mortgagee. If Mortgagee elects
and so notifies Mortgagor, Mortgagor, at its expense, shall furnish Mortgagee with an
appraisal of the full insurable value of the Premises, made by fire insurance appraisers
satisfactory to Mortgagee and fire insurance companies generally. Mortgagor shall also
carry liability insurance protecting Mortgagee against liability for injuries to persons and
property occurring in, on or adjacent to the Premises, in forms, companies, and amounts
satisfactory to Mortgagee with the policy or policies evidencing such insurance to contain a
thirty (30) day notice of cancellation clause in favor of Mortgagee. Such liability policy or
policies or certificates thereof shall be delivered to Mortgagee. Mortgagor shall, until the
Indebtedness Secured Hereby is paid in full, furnish Mortgagee at least thirty (30) days
prior to the date each coverage required herein would otherwise expire with evidence of the
renewal or continuation of such coverage in the form of premium receipt or renewal policies
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or certificates. Inthe event the Premises or any part thereof are at any time leased and the
lease or leases have been assigned to Mortgagee as additional security for the payment of
indebtedness secured by this Mortgage, Mortgagor shall, upon the request of Mortgagee,
provide rent insurance payable to Mortgagee in an amount equal to the annual rental
payable under such assigned lease or leases plus the lessee's approximate annual liability
for taxes, assessments, utility charges, operating expenses and insurance premiums as
provided in the lease or leases.

Unless Mortgagor provides Mortgagee with evidence of the insurance coverage
required by this Mortgage, Mortgagee may purchase insurance at Mortgagor's expense to
protect Moitgagee’s interests in the Property. This insurance may, but need not, protect
Mortgagor'sinterests. The coverage that Mortgagee purchases may not pay any claim that
Mortgagor may rizke or any claim that is made against Mortgagor in connection with the
Property. Mortgagor may later cancel any insurance purchased by Mortgagee, but only
after providing Mortgao<a with evidence that Mortgagor has obtained insurance as required
by this Mortgage. If Mrrigagee purchases insurance for the Property, Mortgagor will be
responsible for the costs ¢t thet insurance, including interest and any other charges that
Mortgagee may impose in conpcction with the placement of such insurance, until the
effective date of the cancellatior. or expiration of such insurance. Without limitation of any
other provision of this Mortgage, th2 cost of such insurance shall be added to the
Indebtedness Hereby Secured. The cont= of the insurance may be more than the cost of
insurance Mortgagor may be able to obtain-un its own.

Mortgagor shall not take out separate inisyrance concurrent in form or contributing in
the event of loss with that required to be mairizined hereunder uniess Mortgagee is
included thereon under a standard noncontributory mortgagee clause acceptable to
Mortgagee. Mortgagor shall immediately notify Morigagee whenever any such separate
insurance is taken out and shall promptly deliver to Mortgaaee the original policy or policies
of such insurance. In the event of a foreclosure of the lien of ttis Mortgage, or of a transfer
of title to the Premises either in lieu of foreclosure or by purchase at the foreclosure sale,
all interest in all insurance policies in force shall pass to Mcrigagee, transferee or
purchaser, as the case may be.

8. Adjustment of Losses and Application of Proceeds of Insurance: ' the event
of any damage to or destruction of the Premises, covered by any policy or policies of
insurance required to be carried by Mortgagor, Mortgagee may in its discretion (and it is
hereby authorized to) either settle and adjust any claim under such insurance policies with
the consent of Mortgagor, which such consent shall not be unreasonably withheld, delayed
or conditioned, or allow Mortgagor to agree with the insurance company or companies on
the amount to be paid upon the loss. In either case, the proceeds shall be paid to
Mortgagee, if Mortgagee so elects, and Mortgagee is authorized to collect and to give
receipt therefor. If (a) Mortgagor or any lessee is obligated to rebuild and restore the
damaged or destroyed buildings or improvements under the terms of any lease or leases
which are or may be prior to the lien of this Mortgage, and (b) such damage or destruction
does not result in the cancellation or termination of any such lease, and (c) the insurers do
not deny liability with respect to the loss, such proceeds, after deducting therefrom any
expenses incurred in the collection thereof, shall be used to reimburse Mortgagor or the
lessee (whichever is obligated under the terms of the lease to accomplish the rebuilding
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and restoration) for the cost of rebuilding and restoring the buildings and improvements on
the Premises. In all other cases such insurance proceeds may, at the option of the
Mortgagee, either be applied in reduction of the indebtedness secured hereby, whether or
not then due and payable, or be held by Mortgagee and used to reimburse Mortgagor for
the cost of the rebuilding and restoration of buildings and improvements on the Premises.

In the event of rebuilding and repair, such repair and restoration of the buildings and
improvements shall be commenced promptly after the occurrence of the loss and shall be
so restored and rebuilt as to be of at least equal value and substantially the same
character as prior to such damage and destruction, and in the event the estimated costs of
rebuilding and restoration exceed twenty-five percent (25%) of the indebtedness then
remaining ungaid as secured by this Mortgage, then the drawings and specifications
pertaining to susn rebuilding and restoration shall be subject to the prior written approval of
Mortgagee.

in the event thal'Mortgagor or any lessee is entitled to reimbursement out of the
insurance proceeds, such orcceeds shall be made available from time to time upon the
furnishing to Mortgagee of satisiactory evidence of the estimated cost of completion
thereof and with such architect's certificates, waivers of lien, contractor's sworn statements
and other evidence of cost and oi payment as Mortgagee may reasonably require and
approve. No payment made by Mortgzs;ce prior to the final completion of the work shall,
together with all payments theretofore made, exceed ninety percent (90%) of the value of
the work performed to the time of payment;-2id at ali times the undisbursed balance of
said proceeds remaining in the hands of Mongzgee shall be at least sufficient to pay for
the cost of completion of the work free and clear ot Jiens.

Should a loss occur after foreclosure or sale procesdings have been instituted, the
proceeds of any such insurance policy or policies, if not apnli=d as aforesaid in rebuilding
or restoration of the buildings or improvements, shall be used-tn pay the amount due in
accordance with any decree of foreclosure, and the balance, if zny, shall be paid to the
owner of the equity of redemption if he shall then be entitled to the siime, or otherwise as
any court having jurisdiction may direct. Following any foreclosure sale, zr uther sale of the
Premises by Mortgagee pursuant to the terms hereof, Mortgagee is autherizad without the
consent of Mortgagor to assign any and all insurance policies to the purchase: at the sale
and to take such other steps as Mortgagee may deem advisable to cause the-irterest of
such purchaser to be protected by any of such insurance policies.

9. Stamp Tax. If by the laws of the United States of America or of any state
having jurisdiction of Mortgagor or of the Premises or of the transaction evidenced by the
Note and this Mortgage, any tax or fee is due or becomes due in respect of the issuance of
the Note hereby secured or the making, recording, and registration of this Mortgage,
Mortgagor covenants and agrees to pay such tax or fee in the manner required by such
law, and to hold harmless and indemnify Mortgagee, its successors and assigns, against
any liability incurred by reason of the imposition of any such tax or fee.

10.  Effect of Changes In Law Regarding Taxation. Inthe event of the enactment
after the date hereof of any law of the state in which the Premises are located deducting
from the value of land for the purposes of taxation any lien thereon, or imposing upon
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Mortgagee the payment of the whole or any part of the taxes or assessments or charges of
liens herein required to be paid by Mortgagor, or changing in any of the laws relating to the
taxation of mortgages or debts secured by mortgages or Mortgagee's interest in the
Premises, or the manner of collection of taxes, so as to affect this Mortgage or the debt
secured hereby or the holder thereof, then and in any such event Mortgagor, upon demand
by Mortgagee, shall pay such taxes or assessment or reimburse Mortgagee therefore;
provided, however, that if in the opinion of legal counsel for Mortgagee it might be unlawful
to require Mortgagor to make such payment, or the making of such payment might be
construed as imposing a rate of interest beyond the maximum permitted by law, then and
in such event Mortgagee may elect by notice in writing given to Mortgagor to declare all of
the indebtedness secured hereby to become due and payable sixty (60) days from the
giving of suchintice.

11. Mortyeoee's Reliance on Tax Bills, Efc. In making any payment hereby
authorized relating to tzxes or assessments or for the purchase, discharge, compromise or
settlement of any pricriien. Mortgagee may make such payment according to any bill,
statement or estimate secree from the appropriate public office without inquiry into the
accuracy thereof or into the valiciiy of any tax, assessment, sale, forfeiture, tax lien or title
or claim thereof or without inquiry 25 to the validity or amount of any claim for lien which
may be asserted.

12. Mortgagee's Performance of Defaulted Acts. In case of any Event of Default
(hereinafter defined), after applicable notice-and grace periods, Morigagee may, but need
not, make any payment or perform any act herein required of Mortgagor, in any form and
manner deemed expedient and may, but neeu.nct. make full or partial payments of
principal or interest on prior encumbrances, if any, aiid purchase, discharge, compromise
or settle any tax lien or other prior lien or title or claim theresi, or redeem from any tax sale
or forfeiture affecting the Premises, or contest any tax or assessment. All monies paid for
any of the purposes herein authorized and all expenses pai or incurred in connection
therewith, including all reasonable attorneys' fees and any other money advanced by
Mortgagee to protect the Premises and the lien hereof, shall beso much additional
indebtedness secured hereby and shall become immediately due ans payable without
notice and with interest thereon at the Default Rate from the date of e penditure or
advance until paid. No inaction on the part of Mortgagee shall be considercd as a waiver
of any right accruing to it on account of any default on the part of Mortgagor. Mortgagee in
making any payment hereby authorized: (a) relating to taxes and assessments, raay 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 or into the validity of
any tax, assessment, sale, forfeiture, tax lien or title or claim thereof; or (b) for the
purchase, discharge, compromise or settlement of any other prior lien, may do so without
inquiry as to the validity or amount of any claim for lien which may be asserted, provided
that if no Event of Default then exists hereunder Mortgagee shall give to Mortgagor ten (10)
days’ prior written notice thereof.

13.  Acceleration of Indebtedness in Case of Default. Each of the foliowing shall
constitute an “Event of Default” for purposes of this Mortgage:
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(@)  Mortgagor fails to pay (i) within ten (10) days after the date when due
any installment of principal or interest payable pursuant to the Note, or (ii) after ten
(10) days notice any other amount payable pursuant to the Note, this Mortgage or
any of the other Loan Documents;

(b)  Mortgagor fails to promptly perform or cause to be performed any
other obligation or observe any other condition, covenant, term, agreement or
provision required to be performed or observed by Mortgagor under (i) the Note, (i)
this Mortgage, or (jii) any other Loan Document within thirty (30) days after written
notica provided, however, that in the event such failure cannot be cured within said
thirty {30) day period, and Mortgagor has otherwise diligently commenced to cure
within saeh thirty (30) days, then Mortgagor shall have such reasonable additional
time to cuire the default, which default shall in any event be corrected within ninety
(90) days afte’ delivery of the above acquired written notice specifying such default,
unless the conti;ined operation or safety of the Premises, or the priority, validity or
enforceability cfiie lien created by this Mortgage, or any other Loan Document or
the value of the Premiszs is impaired, threatened, or jeopardized,

(c) The existence- of any material inaccuracy or untruth in any
representation, covenant or wwziranty contained in this Mortgage or any of the other
lLoan Documents or of any stz:cment or certification as to facts delivered to
Mortgagee by Mortgagor, any co-miker or guarantor of the Note, or any applicant
for the loan evidenced by the Note.

(d)  Atany time, Mortgagor, any riemnber or manager of Mortgagor, any
joint venturer of Mortgagor, or any guarantor or co-maker of the Note files a
voluntary petition in bankruptcy or is adjudicated a bankrupt or insolvent or files any
petition or answer seeking any reorganization,. zrrangement, composition,
readjustment, liquidation, dissolution or similar relief urider the present or any future
federal, state, or other statute or law, or seeks or consents to or acquiesces in the
appointment of any trustee, receiver or similar officer of Mortgagor, any member or
manager of Mortgagor, any joint venturer of Mortgagor, or any-guarantor or co-
maker of the Note, or of all or any substantial part of the property of aitgagor, any
member or manager of Mortgagor, any joint venturer of Mortgagor, oranv quarantor
or co-maker of the Note or any of the Premises;

(e)  The commencement of any involuntary petition in bankruptcy against
Mortgagor, any member or manager of Mortgagor, or any guarantor or co-maker of
the Note, or the institution against Mortgagor, any member or manager of
Mortgagor, any joint venturer of Mortgagor, or any guarantor or co-maker of the
Note of any reorganization, arrangement, composition, readjustment, dissolution,
liquidation or similar proceedings under any present or future federal, state or other
statute or law, or the appointment of a receiver, trustee or similar officer for all or
any substantial part of the property of Mortgagor, any joint venturer of Mortgagor,
any member or manager of Mortgagor, or any guarantor or co-maker of the Note,
which shall remain undismissed or undischarged for a period of sixty (60) days;
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(fh  Any sale, transfer, lease, assignment, conveyance, financing, lien or
encumbrance made in violation of Paragraph 30 of this Mortgage; or

(@) Thedeath, legal incapacity or dissolution of any guarantor of the Note
unless Mortgagor provides a substitute guarantor acceptable to Mortgagee, as
determined in Mortgagee's sole discretion.

(h}  If notice is given that the Premises, or any part of Mortgagor's other
property, is subject to levy, attachment, seizure, or confiscation or uninsured loss,
provided, however, that the deductible amount on any insurance policy currently in
effect'on the Premises shall not be considered an uninsured loss pursuant to this
subsection; or

(1) Mortgagor shall be dissolved, whether voluntarily or involuntarily, and
Mortgagor has r.ot taken all actions required to become reinstated; or

)] Subjelt to-any applicable cure and/or notice periods, any material
default shall occur under 2ny material agreement, document or instrument binding
upon Mortgagor, or any assets of Mortgagor, including, but not limited to, any
defaultin the payment whei 2= of any principal of or interest on any indebtedness
for money borrowed or guararieed by Mortgagor, or any default in the payment
when due, or in the performance or-chservance of, any material obligation of, or
condition agreed to by, Mortgagor with respect to any purchase or lease of any real
or personal property or services.

If an Event of Default occurs, Mortgagee may arits option, declare the whole of the
Indebtedness Hereby Secured to be immediately-cue 2nd payable without notice to
Mortgagor, with interest thereon from the date of such Event of Default at the Default Rate.
If while any insurance proceeds or condemnation awards ai€ nizing held by Mortgagee to
reimburse Mortgagor for the cost of rebuilding or restoration of bu'dings or improvements
on the Premises, as set forth in Paragraph 8 hereof, Mortgagee shall ke or become entitled
to, and shall accelerate the Indebtedness Hereby Secured, theri-and-in such event,
Mortgagee shall be entitled to apply all such insurance proceeds and. cendemnation
awards then held by it in reduction of the Indebtedness Hereby Secured a4 any excess
held by it over the amount of indebtedness then due hereunder shall be rewrned to
Mortgagor or any party entitied thereto without interest.

14.  Foreclosure; Expense of Litigation. When the indebtedness or any part
thereof secured hereby becomes due, whether by acceleration or otherwise, Mortgagee
shall have the right to foreclose the lien hereof for such indebtedness or any part thereof.
In any civil action to foreclose the lien hereof, there shall be allowed and included as
additional indebtedness in the order of judgment for foreclosure and sale all expenditures
and expenses which may be paid or incurred by or on behalf of Mortgagee for reasonable
attorneys' fees, appraiser's fees, outlays for documentary and expert evidence,
stenographers' charges, publication costs, and costs (which may be estimated as to items
to be expended after entry of said order or judgment) of procuring all such abstracts of title,
title searches and examinations, title insurance policies, and similar data and assurances
with respect to the title as Mortgagee may deem reasonably necessary either to prosecute
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such civil action or to evidence to bidders at any sale which may be had pursuant to such
order or judgment the true condition of the title to, or the value of, the Premises. All
expenditures and expenses of the nature in this paragraph mentioned and such expenses
and fees as may be incurred in the protection of the Premises and the maintenance of the
lien of this Mortgage, including the reasonable fees of any attorneys employed by
Mortgagee in any litigation or proceeding affecting this Mortgage, the Note or the Premises,
including probate, appellate and bankruptcy proceedings, or in preparations for the
commencement or defense of any action or proceeding or threatened action or proceeding,
shall be immediately due and payable by Mortgagor, with interest thereon at the rate set
forth in the Note applicable to a period when a default exists thereunder, and shall be
secured by this Mortgage.

Atall times. the Mortgagor shall appear in and defend any suit, action or proceeding
that might in any way in the sole judgment of Mortgagee affect the value of the Premises,
the priority of this Mortgage or the rights and powers of Mortgagee hereunder or under any
document given at any ume to secure the indebtedness. Mortgagor shall, at all times,
indemnify, hold harmless ‘a:ii reimburse Mortgagee on demand for any and all loss,
damage, expense or cost, inch:ding cost of evidence of title and reasonable attorneys’
fees, arising out of or incurred in-cennection with any such suit, action or proceeding, and
the sum of such expenditures shaii te secured by this Mortgage, and shail bear interest
after demand at the rate specified in thz Note applicable to a period when a default exists
thereunder, and such interest shall be secared hereby and shall be due and payable on
demand.

15.  Application of Proceeds of Foreciosure Sale. The proceeds of any
foreclosure sale of the Premises shall be distributed'aixd applied in the following order of
priority: first, on account of all costs and expenses inciden? w the foreclosure proceedings,
including all such items as are mentioned in the preceding paragraph hereof; second, all
other items which may under the terms hereof constitute secured-indebtedness additional
to that evidenced by the Note, with interest thereon as herein proided; third, all principal
and interest remaining unpaid on the Note; and fourth, any surplus *o any party entitled
thereto as their rights may appear on the records of the Mortgagee.

16.  Appointment of Receiver or Mortqagee In Possession. Upon,¢i 2t any time
after, the commencement of an action to foreclose this Mortgage, the court in wich such
action was commenced may, upon request of the Mortgagee, appoint a receiver of the
Premises either before or after foreclosure sale, without notice and without regard to the
solvency or insolvency of Mortgagor at the time of application for such receiver and without
regard to the then value of the Premises or whether the same shall be then occupied as a
homestead or not; and the Mortgagee or any holder of the Note may be appointed as such
receiver or as Mortgagee in possession. Such receiver or the Mortgagee in possession
shall have power to collect the rents, issues and profits of the Premises during the
pendency of such foreclosure action and, in case of a sale and a deficiency, during the full
statutory period of redemption (if any), whether there be redemption or not, as well as
during any further times (if any) when Mortgagor, except for the intervention of such
receiver or Mortgagee in possession, would be entitled to collect such rents, issues and
profits, and all other powers which may be necessary or are usual in such cases for the
protection, possession, control, management and operation of the Premises during the
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whole of said period. The court from time to time may authorize the receiver or Mortgagee
in possession to apply the net income in its hands in payment in whole or in part of: (a) the
indebtedness secured hereby or by any order or judgment foreclosing the lien of this
Mortgage, or any tax, special assessment or other lien which may be or become superior to
the lien hereof or the lien of such order or judgment, provided such application is made
prior to foreclosure sale; and (b) the deficiency in case of a sale and deficiency.

17.  Mortgagee's Right to Inspect. Mortgagee shall have the right to inspect the
Premises at all reasonable times upon not less than twenty-four (24) hours prior notice
except in the event of an emergency and access thereto shall be permitted for that
purpose.

18. Crndemnation. Mortgagor hereby assigns, transfers and sets over to
Mortgagee the entire proceeds of any award or claim for damage for any of the mortgaged
property taken or damagges under the power of eminent domain or by condemnation.
Mortgagee may elect 1o apply the proceeds of the award upon or in reduction of the
indebtedness secured hereyy, whether or not then due and payable, or to require
Mortgagor to restore or rebuild, iivwhich event the proceeds shall be held by Mortgagee
and used to reimburse Mortgager for the cost of restoring and rebuilding all buildings and
improvements on the Premises iri-accordance with plans and specifications to be
submitted to and approved by Mortgagee. If the Mortgagor or any lessee is obligated to
restore and replace the damaged or destroyed buildings or improvements under the terms
of any lease or leases which are or may be-priar to the lien of this Mortgage, and if such
taking does not result in cancellation or terminauon of such lease, the award shall be used
to reimburse Mortgagor or the lessee (whichever s obligated under the terms of the lease
to accomplish the rebuilding and restoration) for the cost of rebuilding and restoring of the
buildings and improvements of said Premises, provided the-\ortgagor is not then in default
under this Mortgage. In the event Mortgagee holds the piocecds to reimburse Mortgagor
or any lessee for the costs of rebuilding and restoring the Prernises, then the proceeds of
the award shall be paid out in the same manner as provided in Pz:2graph 7 hereof for the
payment of insurance proceeds in reimbursement of the cost of repui'ding and restoration.

if the amount of such award is insufficient to cover the costs of rebuiiding and restoration,

Mortgagor shall pay such cost in excess of the award before being entitled to
reimbursement out of the award. Any surplus which may remain out of said award after
payment of such cost of rebuilding and restoration shall, at the option of Motgagee, be
applied on account of the indebtedness secured hereby.

19. Release Upon Payment and Discharge of Mortgagor's Obligations. Upon
punctual payment in full of the Indebtedness Secured Hereby and the performance by
Mortgagor of all of the obligations imposed on Mortgagor herein, including, without
limitation, the full performance of all obligations to be performed under the Loan
Documents then this Mortgage shall be released at the cost of Mortgagor, but otherwise
shall remain in full force and effect.

20.  Notices. Any notice which either party hereto may desire or be required to
give to the other shall be deemed to be an adequate and sufficient notice if given in writing,
and service is made by personal delivery or by the mailing of such notice by registered or
certified mail, return receipt requested, postage prepaid, addressed to Mortgagor at its
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address given on the first page hereof, or to Mortgagee at its address given on the first
page hereof, or to such other place as either party hereto may by notice in writing to the
other party designate as a place for service of notice. Any such notice, demand, request or
other communication shall be deemed given when personally delivered or three (3) days
after mailing, if mailed.

21.  Surrender of Possession. In any case in which, under the provisions of this
Mortgage, the Mortgagee has a right to declare the principal sums secured hereby to be
immediately due and payable, either before or after the institution of legal proceedings to
foreclose the lien hereof or before or after sale thereunder, or in any case where the
Mortgagee has a right to commence proceedings for the sale of the Premises independent
of any foreciosure proceedings, then Mortgagor shall forthwith upon demand of Mortgagee
surrender to Morigagee the possession of the Premises and Mortgagee shall be entitled to
take actual possession of the Premises or any part thereof personally or by its agents or
attorneys, as for conditiun broken, and Mortgagee in its discretion may enter upon and take
and maintain possessicii of all or any part of the Premises together with all documents,
books, records, papers and account of the Mortgagor or the then owner of the Premises
relating thereto, and may excluds Mortgagor, its agents or assigns wholly therefrom, and
may as attorney-in-fact or agent.of the Mortgagor or in its own name as Mortgagee and
under the powers herein granted, cpzrate, manage or control the Premises and conduct
the business, if any, thereof, either per=cnally or by its agents, and with full power to use
such measures, legal or equitable, as in its discretion or in the discretion of its successors
or assigns may be deemed proper or neces=ary to enforce the payment or security of the
income, rents, issues and profits of the Premiscs; including actions for the recovery of rent,
actions in forcible detainer and actions in distress for rents, hereby granting full power and
authority to exercise each and every of the rights and privileges herein granted at any and
all times hereafter, without notice to Mortgagor, and with full. bower to cancel or terminate
any lease or sublease for any cause or on any ground whick would entitie Mortgagor to
cancel the same, to make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvem~nts to the Premises as
may seem judicious, to insure and reinsure the same and alt risks incicental to Mortgagee's
possession, operation and management thereof, and to receive all oi svcihincome, rents,
issues and profits. Mortgagee shall not be obligated to perform or disch2:¢2. nor does it
hereby undertake to perform or discharge, any obligation, duty or liability unze: any lease,
and unless caused by the gross negligence or willful misconduct of Moriganee the
Mortgagor shall and does hereby agree to indemnify and to hold Mortgagee harmless
from all liability, loss or damage which it might incur under said leases or under or by
reason of the assignment thereof, and of and from any and all claims or demands
whatsoever which may be asserted against it by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants or agreements
contained in said leases. Should Mortgagee incur any such liability, loss, or damage under
any of said leases, or under or by reason of the assignment thereof, or in the defense of
any claims or demands, the amount hereof, including costs, expenses and reasonable
attorneys' fees, shall be secured hereby and Mortgagor shall reimburse Mortgagee therefor
immediately upon demand.

Mortgagee, in the exercise of the rights and powers hereinabove conferred upon it,
shall have full power to use and apply the avails, rents, issues and profits of the Premises
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to the payment of or on account of the following, in such order as Mortgagee may
determine:

(a)  tothe payment of the operating expenses of the Premises, including
cost of management and leasing thereof (which shall include reasonable
compensation to Mortgagee and its agent or agents, if management be delegated to
an agent or agents, and shall also include lease commissions (but not with respect
to the renewal of existing leases uniess provided for therein) and other
compensation and expenses of seeking and procuring tenants and entering into
leases, established claims for damages, if any, and premiums on insurance
hereinabove authorized;

(D) tothe payment of taxes and special assessments now due or which
may hereafer become due on the Premises; and, if this is a leasehold mortgage, of
all rents due or-which may become hereafter due under the underlying lease;

(c)  to the rayment of all repairs, decorating, renewals, replacements,
alterations, additions, beiuerments, and improvements of the Premises and of
placing the Premises in such-condition as will, in the judgment of Mortgagee, make
them readily rentable; and

(d) tothe payment of any inapbtedness secured hereby or any deficiency
which may result from any foreclosurz sale.

22. Leqal Rate of Interest. Notwithsiancing anything herein or in the Note
contained to the contrary, no provision contained heiein and no provision contained in the
Note shall be valid to the extent that it would require Muiigagor to pay any amount of
interest or any fees, costs or expenses in excess of the lega! maximum.

23.  Copies of Leases and Facilities for Mortgagee's Inspcction. Within forty-eight
(48) hours of Mortgagee's request, the Mortgagor will furnish to the Wiortgagee executed
counterparts of any such leases and convenient facilities for the audit ant verification of
any statements required to be furnished by Mortgagor hereunder.

24. Observance of Lease Assignment. As additional security for the nryment of
the Note and for the faithful performance of the terms and conditions contained herein,
Mortgagor, as lessor, has assigned to Mortgagee the entire lessor’s right, title and interest
in and to all leases and subleases (including all extensions and renewals thereof) which
now or hereafter affect all or any portion of the Premises and in and to all rents, issues,
income and profits of or from all or any portion of the Premises pursuant to the Assignment
of Rents and Leases of even date herewith.

Mortgagor shall not, without Mortgagee’s prior written consent, which such consent
shall not be unreasonably withheld, delayed or conditioned, (a) execute an assignment or
pledge of any rents and/or any leases affecting all or any portion of the Premises; or (b)
accept any prepayment of any installment of any rents more than thirty (30) days before
the due date of such installment, other than security and other deposits.
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Mortgagor at its sole cost and expense shall (i) at all times promptly and faithfully
abide by, discharge and perform ali of the covenants, conditions and agreements
contained in all leases affecting all or any portion of the Premises, on the part of the lessor
thereunder to be kept and performed, (ii) use its best efforts to enforce or secure the
performance of all of the covenants, conditions and agreements of such leases on the part
of the lessees to be kept and performed; (iii) appear in and defend any action or
proceeding arising under, growing out of or in any manner connected with such leases or
the obligations, duties or liabilities of the lessor or of the lessees thereunder; (iv) as
additional security for the payment of the Note and for the faithful performance of the terms
and conditions contained herein, transfer and assign to Mortgagee any lease or leases of
the Premiscs heretofore or hereafter entered into, and make, execute and deliver to
Mortgagee upon demand, any and all instruments required to effectuate said assignment;
(v) give written r.otice to Mortgagee within five (5) days of the occurrence of any material
default under any [ezse affecting all or any portion of the Premises; and (vi) exercise within
five (5) days of any demand therefor by Mortgagee any right to request from the lessee
under any lease affecting all or any portion of the Premises a certificate with respect to the
status thereof.

Nothing in this Mortgage or-in any other documents relating to the loan secured
hereby shall be construed to obligaie iMortgagee, expressly or by implication, to perform
any of the covenants of Morigagor s5-lessor under any of the leases assigned to
Mortgagee or to pay any sum of money o/ damages therein provided to be paid by the
lessor, each and all of which covenants ana-pavments Mortgagor agrees to perform and

pay.

In the event of the enforcement by Mortgagee of the remedies provided for by law or
by this Mortgage, the lessee under each Lease affecting 2ii r any portion of the Premises
shall, at the option of Mortgagee, attorn to any persori-si:Cceeding to the interest of
Mortgagor as a result of such enforcement and shall recognize stich successor in interest
as lessor under such Lease without change in the terms or oiser provisions thereof;
provided, however, that such successor in interest shall not be bouria by any payment of
rent or additional rent for more than one month in advance or ary amendment or
modification to any lease made without the consent of Mortgagee, whicii Gi'ch consent
shall not be unreasonably withheld, delayed or conditioned, or such successey in interest.
Each lessee, upon request by such successor interest, shall execute ana-¢zliver an
instrument or instruments confirming such attornment.

Mortgagee shall have the option to declare this Mortgage (after the expiration of the
cure period expressly provided for in Paragraph 13(b) above) in default if (i) a tenant claims
that there is a material default of the lessor in any lease affecting all or any portion of the
Premises, and (ii) such tenant is failing to pay when due rent under such lease whether or
not such default is cured by Mortgagee pursuant to the right granted herein. |t is
covenanted and agreed that a default remaining uncured after the expiration of any
applicable cure periods expressly provided for under the Assignment of Rents and Leases
shall constitute an Event of Default hereunder on account of which the whole of the
indebtedness secured hereby shall at once, at the option of Mortgagee, become
immediately due and payable without notice to Mortgagor.
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25.  Environmental Matters. Without limiting any provision of any environmental
indemnity agreement or other document executed in connection herewith:

(a) Mortgagor covenants, represents and warrants that except as
disclosed in any written environmental report delivered to Mortgagee in connection
with this Loan:

(i) no substances, including without limitation, asbestos or any
substance containing more than 0.1 percent asbestos, the group of
compounds known as polychlorinated biphenyls, flammable explosives,
radioactive materials, chemicals known to cause cancer or reproductive
tayicity, poliutants, effluents, contaminants, emissions or related materials
ard jany items included in the definition of hazardous or toxic waste,
materisls or substances (“Hazardous Material(s)’) (any mixture of a
Hazaruous Material, regardless of concentration, with other materials shall
be considired a Hazardous Material) under any Hazardous Material Law (as
defined below)n-ve been, to the best of Mortgagor’'s knowledge, or shall be
installed, used, generated, manufactured, treated, handled, refined,
produced, processad, stored or disposed of, or otherwise present in, on or
under the Premises.~ -This provision does not prohibit: (1) the use of
unrecycled fuel oil as a weier fuel; (2) the normal use of consumer products;
or (3) the normal use of matzrials such as cleaning products, copier toner
and similar materials routinely-usad in offices. "Hazardous Material Law(s)”
means any law, regulation, order or decree relating to environmental
conditions and industrial hygiene, ihziwding without limitation, the Resource
Conservative and Recovery Act of 1975 ('RCRA"), 42 U.S.C. §6901 et seq.,
the comprehensive Environmental Response, Compensation and Liability
Act of 1980 ("CERCLA"), 42. U.S.C. §96L1 el seq., as amended by the
Superfund Amendments and Reauthorization Azt of 1986 (“SARA"), the
Hazardous Materials Transportation Act, 49 U.S: . _§1801 et seq., the
Federal Water Pollution Control Act, 33 U.S.C. §1251 ai seq., the Clean Air
Act, 42 U.S.C. §7401 et seq., the Toxic Substances ContruiAct, 15 U.S.C.
§§26-1-2629, the Safe Drinking Water Act, 42 U.S. C. §§300 ziseq., and all
similar federal, state and local environmental statutes and ordiniances and
the regulations, orders and decrees now or hereafter promulgated
thereunder.

(i) No activity has been, to the best of Mortgagor’s knowledge, or
shall be undertaken on the Premises, which would cause: (A) the Premises
to become a hazardous waste treatment, storage or disposal facility within
the meaning of, or otherwise bring the Premises within the ambit of, RCRA or
any other Hazardous Material Law; (B) a release or threatened release of
Hazardous Material from the Premises within the meaning of, or otherwise
bring the Premises within the ambit of, CERCLA or SARA or any Hazardous
Material Law; or (C) the discharge of Hazardous Material into any
watercourse, body of surface or subsurface water or wetland, or the
discharge into the atmosphere of any Hazardous Material which would
require a permit under any Hazardous Material Law.
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(i) No activity has been, to the best of Mortgagor's knowledge, or
shall be undertaken with respect to the Premises which would cause a
violation of or support a claim under any Hazardous Material Law.

(iv)  Tothe best of Mortgagor’s knowledge, no underground storage
tanks or underground Hazardous Material deposits are or were located on
the Property and subsequently removed or filled.

(v) To the best of Mortgagor's knowledge, no investigation,
administrative order, litigation or settlement with respect to any Hazardous
Wiaterials is threatened or in existence with respect to the Premises.

M) No notice has been served on Mortgagor from any entity,
governmerital body or individual claiming any violation of any Hazardous
Material-_aw or requiring compliance with any Hazardous Material Law, or
demanding payreent or contribution for environmental damage or injury to
natural resources

(b)  Morigagor agiezs unconditionally to indemnify, defend and hold
Mortgagee harmless against any:

(i) loss, liability, damrape, expense (including without limitation
attorney’s fees, legal costs and exnenses and time charges of attorneys who
may be employees of Mortgagee, whether in or out of court, in original or
appellate proceedings or in bankruptcy) claim or defect in title arising from
the imposition or recording of a lien, the incu:ring of costs of required repairs,
clean up or detoxification and removal under 20y Hazardous Material Law
with respect to the Premises or liability to any thi.e! party arising out of any
violation of any Hazardous Material Law; and

() other loss, liability, damage, expense {inciuding without
limitation, attorney’s fees, legal costs and expenses, anu-tiria-charges of
attorneys who may be employees of Mortgagee, in each arid every case
whether in or out of court, in original or appellate proceeds or in Larwruptcy)
or claim which may be incurred by or asserted against Mortgagee, including
without limitation, loss of value of the Premises directly or indirectly resulting
from the presence on or under, or the discharge, emission or release from,
the Premises into or upon the land, atmosphere, or any watercourse, body of
surface or subsurface water or wetland, arising from the installation, use,
generation, manufacture, treatment, handling, refining, production,
processing, storage, removal, clean up or disposal of any Hazardous
Material, whether or not caused by Mortgagor.

()  Mortgagor shall pay, when due, any judgments or claims for damages,
penalties or otherwise against Mortgagee and shall assume the burden and
expense of defending all suits and administrative proceedings of any description
with all persons, political subdivisions or government agencies arising out of the
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occurrences set forth in (b) of this Section 25. In the event that such payment is not
made, Mortgagee, at its sole discretion, may proceed to file suit against Mortgagor
to compel such payment.

(d) THIS SECTION 25 SHALL APPLY TO ANY CLAIM, DEMAND OR
CHARGE CONTEMPLATED BY THIS MORTGAGE MADE OR ASSERTED AT
ANY TIME AND, WITHOUT LIMITATION, SHALL CONTINUE IN FULL FORCE
AND EFFECT NOTWITHSTANDING THAT ALL OBLIGATIONS OF THE
MORTGAGOR OR ANY OTHER PERSON OR ENTITY UNDER OR IN
CONNECTION WITH THIS MORTGAGE CR ANY OTHER RELATED DOCUMENT
OR MATTER HAVE BEEN PAID, RELEASED OR FULFILLED IN FULL. Any claim,
demans or charge asserted at any time relating to the period for time set forth in this
paragrap’i shall be subject to the terms and conditions of this mortgage.
Notwithstaraing the above, this Mortgage shall not be construed to impose any
liability on Mortgagor for divisible loss or damage resulting sotely from Hazardous
Material placed, -cleased or disposed on the Premises after foreclosure or sale of
the Premises pursuar. s the Mortgage or acceptance by Mortgagee of a deed in
lieu of foreclosure.

()  Mortgagor shall rnmediately advise Mortgagee in writing of:

(i) any governmen’ai or regulatory actions instituted or threatened
under any Hazardous Materna! L.aw affecting the Premises or the matters
identified hereunder including, wittiout limitation, any notice of inspection,
abatement or noncompliance;

(i)  all claims made or threatened by any third party against
Mortgagor or the Premises refating to damaae. contribution, cost recovery,
compensation, loss or injury resulting from any idazardous Material;

(i)  Mortgagor's discovery of any occurrence or condition on any
real property adjoining or in the vicinity of the Premises thatcould cause the
Premises to be classified in a manner which may support a ci2im under any
Hazardous Matenal Law; and

(iv)  Mortgagor's discovery of any occurrence or conditiari on the
Premises or any real property adjoining or in the vicinity of the Premises
which could subject Mortgagor or the Premises to any restrictions on
ownership, occupancy, transferability or use of the Premises under any
Hazardous Material Law. Mortgagor shall immediately deliver to Mortgagee
any documentation or records as Mortgagee may request in connection with
all such notices, inquiries and communications and shall advise Mortgagee
promptly in writing of any subseqguent developments.

(v}  Mortgagee shall give written notice to Mortgagor of any action
against Mortgagee which might give rise to a claim by Mortgagee against
Mortgagor under this Mortgage. If any action is brought against Mortgagee,
Mortgagor, at Mortgagee’s sole option and Mortgagor's expense, may be
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required to defend against such action with counsel satisfactory to
Mortgagee and, with Mortgagee’s consent, which such consent shall not be
unreasonably withheld, delayed or conditioned, to settle and compromise
any such action. However, Mortgagee may elect to be represented by
separate counsel, at Mortgagee’s expense, and if Mortgagee so elects any
settlement or compromise shall be effected only with the consent of
Mortgagee, which such consent shall not be unreasonably withheld, delayed
or conditioned. Mortgagee may elect to join and participate in any
settlements, remedial actions, legal proceedings or other actions included in
connection with any claims under this Mortgage.

26. < Additional Documents. Mortgagor will, at Mortgagor's expense, at any time
upon request i Mortgagee, execute and deliver ali further assurances of title and all
pertinent additionzi rapers, information, records and instruments as may be reasonably
required by Mortgagee 1or effectually carrying out the intentions of the parties hereto.

27.  Rights Cumuiative. Each right, power and remedy herein conferred upon the
Mortgagee is cumulative and in zadition to every other right, power or remedy, express or
implied, given now or hereafter existing, at law or in equity, and each and every right,
power and remedy herein set forth ¢i ctherwise so existing may be exercised from time to
time as often and in such order as mav e deemed expedient by the Mortgagee, and the
exercise or the beginning of the exercise o one right, power or remedy shall not be a
waiver of the right to exercise at the sama-time or thereafter any other right, power or
remedy; and no delay or omission of the Morigagee in the exercise of any right, power or
remedy accruing hereunder or arising otherwise shall impair any such right, power or
remedy, or be construed to be a waiver of any defauit or acquiescence therein.

28. Amendments in Writing. This Mortgage cannet be changed except by an
agreement in writing, signed by the party against whom erio'cement of the change is
sought.

29. Business Loan. Mortgagor represents and agrees that ine 'uan evidenced by
the Note and secured hereby is a business loan within the purview of Se_tion 815 ILCS
205/4 (or any substitute, amended, or replacement statutes) and is transazied solely for
the purpose of carrying on or acquiring the business of the Mortgagor as contemn!ated by
said Section.

30.  Restrictions on Transfer. Subject to the provisions of Section 31 hereof, it
shall be an immediate Event of Default hereunder if, without the prior written consent of the
Mortgagee, which such consent shall not be unreasonably withheld, delayed or
conditioned, any of the following shall occur:

(a) Ifthe Mortgagor shall create, effect, contract for, commit to or consent
to or shall suffer or permit any conveyance, sale, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrance or alienation of the Premises or
any part thereof, or interest therein, excepting only sales or other dispositions of
Collaterai as defined in Section 32 (herein called "Obsolete Collateral") no longer
useful in connection with the operation of the Premises; provided that prior to the
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sale or other disposition thereof, such Obsolete Collateral shall have been replaced
by Collateral, subject to the first and prior lien hereof, of at least equal value and
utility;

(b)  If any member of Mortgagor shall create, effect, contract for, commit to
or consent to or shall suffer or permit any sale, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrance or alienation of any such
member's interest in Mortgagor without Mortgagee’'s consent, which such consent
shall not be unreasonably withheld, delayed or conditioned; and

{c) If a new member shall be admitted to the Mortgagor or if a current
memoei of Mortgagor transfers his or her membership interest in the Mortgagorto a
person who is not a member of Mortgagor as of the date of this Mortgage without
Mortgagee's ~onsent, which such consent shall not be unreasonably withheld,
delayed or condioned,;

in each case whether any sich conveyance, sale, assignment, transfer, lien, pledge,
mortgage, security interest, encambrance or alienation is effected directly, indirectly,
voluntarily or involuntarily, by oparation of law or otherwise; provided that provisions of this
Section 30 shall be operative with reszect to, and shall be binding upon, any persons who,
in accordance with the terms hereof or ztherwise, shall acquire any part of or interest in or
encumbrance upon the Premises, or suzn member's interest in the Mortgagor; and
provided further that no consent by Mortgagaeto, or any waiver of, any event or condition
which wouid otherwise constitute an Event of Default under this Section 30, shall constitute
a consent to or waiver of any other or subsequent such event or condition or a waiver of
any right, remedy or power of Mortgagee consequeiit thereon.

31.  Permitted Transfers. The provisions of Sectiop 30 hereof shall not apply to
any of the following:

(a)  Liens securing the Indebtedness Hereby Securad;
(b}  The lien of current real estate taxes and assessments 1ot in default;

32.  Uniform Commercial Code. This Mortgage constitutes a Security Acreement
under the Uniform Commercial Code of the State of lllinois (herein called the "Ccde") with
respect to any part of the Premises which may or might now or hereafter be or be deemed
to be personal property, fixtures or property other than real estate (all herein called
"Collateral") provided such Collateral is owned by Mortgagor; all of the terms, provisions,
conditions and agreements contained in this Mortgage pertain and apply to the Collateral
as fully and to the same extent as to any other property comprising the Premises; and the
following provisions of this Section 34 shall not limit the generality or applicability of any
other provision of this Mortgage, but shall be in addition thereto:

{a)  The Mortgagor (being the Debtor as that term is used in the Code) is
and will be the true and lawful owner of the Collateral, subject to no liens, charges
or encumbrances other than the lien hereof;
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(b)  The Collateral is to be used by the Mortgagor solely for business
purposes, being installed upon the Premises for Mortgagor's own use or as the
equipment and furnishings furnished by Mortgagor, as landlord, to tenants of the
Premises.

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

(d) The only persons having any interest in the Premises are the
Mortgager, Mortgagee and persons occupying the Premises as tenants only;

(e) (~No Financing Statement covering any of the Collateral or any
proceeds thereuf is on file in any public office except pursuant hereto; and
Mortgagor will at:ts own cost and expense, upon demand, furnish to the Mortgagee
such further information and will execute and deliver to the Mortgagee such
financing statement aiid ether documents in form satisfactory to the Mortgagee, and
will do all such acts and thinas as the Mortgagee may at any time or from time to
time reasonably request or 23-may be necessary or appropriate to establish and
maintain a perfected secuniy interest in the Collateral as security for the
Indebtedness Hereby Secured, subizct to no adverse liens or encumbrances; and
the Mortgagor will pay the cost of filina the same or filing or recording such financing
statements or other documents, and this instrument, in all public offices whenever
filing or recording is deemed by the Mortgagee to be necessary or desirable;

() Upon the occurrence of any Event of Default hereunder and at any
time thereafter (such Event of Default not haviihg previously been cured), the
Mortgagee at its option may declare the Indebtedness 'isreby Secured immediately
due and payable, all as more fully set forth in Section 413 hereof, and thereupon
Mortgagee shall have the remedies of a secured party under the Code, including
without limitation the right to take immediate and exclusive psesession of the
Collateral, or any part thereof, and for that purpose may, so far as the Mortgagor
can give authority therefor, with or without judicial process, enter (if this can be done
without breach of the peace) upon any place which the Collateral or any part thereof
may be situated and remove the same therefrom (provided that if the Ccliateral is
affixed to real estate, such removal shall be subject to the conditions stated in the
Code);

(@) The Mortgagee shall be entitled to hold, maintain, preserve and
prepare the Collateral for sale, until disposed of, or may propose to retain the
Collateral, subject to the Mortgagor's right of redemption, if any, in satisfaction of the
Mortgagor's obligations as provided in the Code; provided that (i) the Mortgagee
without removal may render the Collateral unusable and dispose of the Collateral on
the Premises, and (ii) the Mortgagee may require the Mortgagor to assemble the
Collateral and make it available to the Mortgagee for its possession at a place to be
designated by Mortgagee which is reasonably convenient to both parties;
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(h)  The Mortgagee will give Mortgagor at least ten (10) days' notice of the
time and place of any public sale thereof or of the time after which any private sale
or any other intended disposition thereof is made and the requirements of
reasonable notice shall be met if such notice is mailed, by certified mail or
equivalent, postage prepaid, to the address of the Mortgagor determined as
provided in Section 20 hereof, at least ten (10) days before the time of the sale or
disposition;

(i) The Mortgagee may buy at any public sale, and if the Collateral is a
type customarily sold in a recognized market or is of a type which is the subject of
wiaely distributed standard price quotations, Mortgagee may buy at any private sale,
and any such sale may be held as part of and in conjunction with any foreclosure
sale of inz Premises, the Collateral and Premises to be sold as one lot if Mortgagee
so elects.

() Thanet proceeds realized upon any such disposition, after deduction
for the expenses of re.aking, holding, preparing for sale, selling or the like, and the
reasonable attorneys’ fes.and legal expenses incurred by Mortgagee, shall be
applied in satisfaction of the Indebtedness Hereby Secured; and the Mortgagee will
account to the Mortgagor for-env surplus realized on such disposition;

(k)  The remedies of the Nictgagee hereunder are cumulative and the
exercise of any one or more of the remedies provided for herein or under the Code
shall not be construed as a waiver of aiivof the other remedies of the Mortgagee,
including having the Collateral deemed part of the Premises upon any foreclosure
thereof, so long as any part of the Indehtedness Hereby Secured remains
unsatisfied;

(1} The terms and provisions contained in this Section 34 shall, unless the
context otherwise requires, have the meanings and be con«irued as provided in the
Code.

33. Effect of Extensions of Time, Amendments on Junior Liere-and Others.

Mortgagor covenants and agrees that:

(@)  If the payment of the Indebtedness Hereby Secured, or-any part
thereof, be extended or varied, or if any part of the security be released, all persons
now or at any time hereafter liable therefor, or interested in the Premises, shall be
held to assent to such extension, variation or release, and their liability, if any, and
the lien and all provisions hereof shall continue in full force and effect; the right of
recourse against all such persons being expressly reserved by the Mortgagee,
notwithstanding any such extension, variation or release;

(b)  Any person, firm or corporation taking a junior mortgage or other lien
upon the Premises or any interest therein, shall take such lien, subject to the rights
of the Mortgagee to amend, modify and supplement this Mortgage, the Note and the
Assignment of Rents and Leases and to vary the rate of interest and the method of
computing the same, and to impose additional fees and other charges, and to
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extend the maturity of the Indebtedness Hereby Secured, in each and every case
without giving notice to, or obtaining the consent of, the holder of such junior lien
and without the lien of this Mortgage losing its priority over the rights of any such
junior lien;

(¢}  Nothing in this Section contained shail be construed as waiving any
provision of Section 32 hereof which provides, among other things, that it shall
constitute an Event of Default if the Premises be sold, conveyed or encumbered.

34. . Insurance Upon Foreclosure. In case of an insured loss after foreclosure
proceedirigs-nave been instituted, the proceeds of any insurance policy or policies, if not
applied in restoiing the improvements, as aforesaid, shall be used to pay the amount due
in accordance wiinany decree of foreclosure that may be entered in any such proceedings,
and the balance, i any, shall be paid as the court may direct; and:

(@) Inine case of foreclosure of this Mortgage, the court, in its decree,
may provide that the Merigagee's clause attached to each of the casualty insurance
policies may be canceled-and that the purchaser at foreclosure sale may cause a
new loss clause to be attached to each of said casualty insurance policies making
the loss thereunder payable to 5aid purchaser and any such foreclosure decree may
further provide that in case oi = redemption under said decree as provided by
statute, such redemptor may cause the preceding loss clause attached to each
casualty insurance policy to be caricelad and a new loss clause to be attached
thereto, making the loss thereunder payzole to such redemptor; and

(b)  Inthe event of foreclosure sale, the Mortgagee is hereby authorized,
without the consent of the Mortgagor, to assigr any.and all insurance policies to the
purchaser at the sale, or to take such other step:.asthe Mortgagee may deem
advisable to cause the interest of such purchaser to be protected by any of the said
insurance policies.

35. Waiver. To the full extent permitted by law, Mortgagor agrees that it will not
at any time or in any manner whatsoever take any advantage of any si2y, cxemption or
extension law or any so-called "Moratorium Law" now or at any time hereatiter :n force, nor
take any advantage of any law now or hereafter in force providing for the val:ation or
appraisement of the Premises, or any part thereof, prior to any sale thereof to be made
pursuant to any provisions herein contained, or to any decrees, judgment or order of any
court of competent jurisdiction; or after such sale claim or exercise any rights under any
statute now or hereafter in force to redeem the property so sold, or any part thereof, or
relating to the marshaling thereof, upon foreclosure sale or other enforcement hereof. To
the full extent permitted by law, Mortgagor hereby expressly waives any and all rights it
may have to require that the Premises be sold as separate tracts or units in the event of
foreclosure. To the full extent permitted by law, Mortgagor agrees that it will not, by
invoking or utilizing any applicable law or laws or otherwise, hinder, delay or impede the
exercise of any right, power or remedy herein or otherwise granted or delegated to
Mortgagee, but will permit the exercise of every such right, power and remedy as though
no such law or laws have been or will have been made or enacted. To the full extent
permitted by law, Mortgagor hereby agrees that no action for the enforcement of the lien or
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any provision hereof shall be subject to any defense which would not be good and valid in
an action at law upon the Note. In accordance with lllinois law, Mortgagor hereby releases
and waives all rights under and by virtue of lllinois homestead exemption laws.
Notwithstanding any of the provisions to the contrary contained in this Mortgage, Mortgagor
hereby waives, to the extent permitted under 735 ILCS 5/15-1601 or any similar Law
existing after the date of this mortgage, any and all rights of Redemption on Mortgagor's
behalf and on behalf of any other persons permitted to redeem the property.

MORTGAGOR HEREBY, AND MORTGAGEE BY ITS ACCEPTANCE HEREOF,
EACH WAIVES THE RIGHT OF A JURY TRIAL IN EACH AND EVERY ACTION ON THIS
MORTGACZ. OR ANY OF THE OTHER LOAN DOCUMENTS, IT BEING
ACKNOWLE/ZGED AND AGREED THAT ANY ISSUES OF FACT INANY SUCH ACTION
ARE MORE /ZAPPROPRIATELY DETERMINED BY THE COURTS; FURTHER,
MORTGAGOR HERZBY CONSENTS AND SUBJECTS ITSELF TO THE JURISDICTION
OF COURTS OF TAZ= STATE OF ILLINOIS AND, WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, TO THE VENUE OF SUCH COURTS IN THE
COUNTY IN WHICH THE M KXTGAGED PROPERTY IS LOCATED.

36. Indemnification. Morigagor does hereby covenant and agree that:

(@) Mortgagee shall “ilave no responsibility for the control, care,
management or repair of the Premises and shall not be responsible or liable for any
negligence in the management, operatiorn, upkeep, repair or control of the Premises
resulting in loss, injury or death to any terant, licensee, immediate stranger or other
person;

(b)  No liability shall be asserted or enforced against Mortgagee in the
exercise of the rights and powers hereby granted tothz Mortgagee; and Mortgagor
hereby expressly waives and releases any such liability;

(c}  Mortgagor shall and does hereby indemnify.zrd hold Mortgagee
harmless from any liability, loss or damage which Mortgagee may or might incur by
reason of (i) exercise by Mortgagee of any right hereunder, and (ii; any and all
claims and demands whatsoever which may be asserted against Wortqagee by
reason of any violation of, or liability under any Environmental Regulatian (other
than due solely to an act or omission of Mortgagee after obtaining possession or
control of the Premises) or of any alleged obligation or undertaking on Mortgagee's
part to perform or discharge any of the terms, covenants or agreements contained
herein or in any instrument evidencing, securing or relating to the Indebtedness
Hereby Secured or in any contracts, agreements or other instruments relating to or
affecting the Premises; any and all such liability, loss or damage incurred by the
Mortgagee, together with the costs and expenses, including reasonable attorneys'
fees incurred by Mortgagee in the defense (including preparation for defense) of
any claims or demands therefor (whether successful or not) shali be so much
additional Indebtedness Hereby Secured, and the Mortgagor shall reimburse the
Mortgagee therefor on demand, together with interest thereon at the Default Rate
from the date of demand to the date of payment.
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37. Mortgagor Not a Joint Venturer or Partner. Mortgagor and Mortgagee
acknowledge and agree that in no event shall Mortgagee be deemed to be a partner or
joint venturer with Mortgagor; and without limiting the foregoing, Mortgagee shall not be
deemed to be such a partner or joint venturer on account of its becoming a mortgagee in
possession or exercising any rights pursuant to this Mortgage or pursuant to any other
instrument or document evidencing or securing any of the Indebtedness Hereby Secured,
or otherwise.

38. Title in Mortgagor's Successors. In the event that the ownership of the
Premises or any part thereof becomes vested in a person or persons other than Mortgagor:

(a)  the Mortgagee may, without notice to the Mortgagor, deal with such
successuror successors in interest of the Mortgagor with reference to this Mortgage
and theirdeutedness Hereby Secured in the same manner as with the Mortgagor;
and

(b)  the Murigagor will give immediate written notice to the Mortgagee of
any conveyance, transfer.or change of ownership of the Premises; but nothing in
this Section 40 contained shall vary or negate the provisions of Section 32 hereof.

39. Costs and Attorneys' Fees. Mortgagor agrees that all costs, charges and
expenses, including all reasonable attorheys'fees incurred by the Mortgagee arising out of
or in connection with any action, proceedina or hearing, legal or quasi legal, or the
preparation therefor, in any way affecting oi rertaining to the Mortgage, the Note, the
Assignment of Rents and Leases, the other Loan Documents, the Indebtedness Hereby
Secured or the Premises, shall be promptly paid by t!ie Mortgagor. If funds for same are
advanced by the Mortgagee, all such sums so-Gavanced shall be added to the
Indebtedness Secured Hereby and shall bear interest at the Default Rate payable under
the Note from the date of said advance, and shall be due ai< payable on demand.

40. Waiver of Defense. No action for the enforcement of the lien or of any
provision hereof shall be subject to any defense which would not be‘gord or available to
the party interposing same in an action at law upon the Note hereby secured.

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

43. Time. Time is of the essence hereof and of the Note and all other
instruments or loan documents delivered in connection with the Indebtedness Hereby
Secured, and no waiver of any obligation or option hereunder or thereunder hereby shall at
any time thereafter be held to be a waiver of such other terms hereof or of the instruments
delivered in connection with the Indebtedness Hereby Secured.

44 < ,Governing Laws. This Mortgage shall be governed by, and construed in
accordance xvith the laws of the state of lllinois.

45, ionigagor Will Not Discriminate. Mortgagor covenants and agrees at all
times to be in full cumpiiance with provisions of law prohibiting discrimination on the basis
of race, color, creed oi national origin including, but not limited to, the requirements of Title
VIl of the 1968 Civil Rights Act. or any substitute, amended or replacement Acts.

46. |nterest at the Default Rate. Without limiting the generality of any provision
herein or in the Note contained, florn and after the occurrence of any Event of Default
hereunder, all of the Indebtedness Heraby Secured shall bear interest at the Default Rate.

47.  Estoppel Certificate. Mortgegor, within fifteen (15) days after mailing of a
written request by the Mortgagee, agrees to furrish from time to time a signed statement
setting forth the amount of the Indebtedness iH«rehy Secured and whether or not any
default, offset or defense then is alleged to exist agairsi the Indebtedness Hereby Secured
and, if so, specifying the nature thereof.

48.  Captions and Pronouns. The captions and headlings of the various sections
of this Mortgage are for convenience only, and are not to be zonstrued as confining or
limiting in any way the scope or intent of the provisions hereof; and whenever the context
requires or permits, the singular number shall include the plural, the plurai shall include the
singular and the masculine, feminine and neuter genders shall be freely int2rchangeable.

49.  Municipal and Zoning Requirements. Mortgagor shall not by actoromission
permit any building or other improvement on premises not subject to the lieri of this
Mortgage to rely on the Premises or any part thereof or any interest therein to fulfill any
municipal or governmental requirement, and Mortgagor hereby assigns to Mortgagee any
and all rights to give consent for all or any portion of the Premises or any interest therein to
be so used. Similarly, no building or other improvement on the Premises shall rely on any
premises not subject to the lien of this Mortgage or any interest therein to fulfill any
governmental or municipal requirement. Mortgagor shall not by act or omission impair the
integrity of the Premises as a single zoning lot separate and apart from all other premises.
Any act or omission by Mortgagor which would result in a violation of any of the provisions
of this subparagraph shall be void.

50. Rights of Tenants. Mortgagee shall have the right and option to commence a
civil action to foreclose this Mortgage and to obtain a Decree of Foreclosure and Sale
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subject to the rights of any tenant or tenants of the Premises having an interest in the
Premises prior to that of Mortgagee. The failure to join any such tenant or tenants of the
Premises as party defendant or defendants in any such civil action or the failure of any
Decree of Foreclosure and Sale to foreclose their rights shall not be asserted by Mortgagor
as a defense in any civil action instituted to collect the Indebtedness Secured Hereby, or
any part thereof or any deficiency remaining unpaid after foreclosure and sale of the
Premises, any statute or rule of law at any time existing to the contrary notwithstanding.

51  Option of Mortgagee to Subordinate. At the option of Mortgagee, this
Mortgage shall become subject and subordinate, in whole or in part (but not with respect to
priority of en¥itlement to insurance proceeds or any award in condemnation) to any and all
leases of allor-any part of the Premises upon the execution by Mortgagee and recording
thereof, at any-uris hereafter, in the Office of the Recorder of Deeds in and for the county
wherein the Prenices are situated, of a unilateral declaration to that effect.

52. Use of Proceeds. Mortgagor warrants that the proceeds evidenced by the
Notes secured hereby wil' nat.-be used for the purchase of registered equity securities
within the purview of Regulations-G, T, U and X issued by the Board of Governors of the
Federal Reserve System.

53. Mortgagee in Possessicii~ Nothing herein contained shall be construed as
constituting Mortgagee a mortgage in possezsion in the absence of the actual taking of
possession of the Premises by Mortgagee nursuant to this Mortgage.

54. No Merger. It being the desire and. intention of the parties hereto that the
Mortgage and the lien thereof do not merge in fee siripie title to the Premises, it is hereby
understood and agreed that should Mortgagee acquire anv-additional or other interest in or
to the Premises or the ownership thereof, then, unless a contiary intent is manifested by
Mortgagee as evidenced by an express statement to that effect in an appropriate
document duly recorded, this Mortgage and the lien thereof shzil not merge in the fee
simple title, toward the end that this Mortgage may be foreclosed as if owned by a stranger
to the fee simple title.

IN WITNESS WHEREOF, Mortgagor has executed these presents as of the day
and year first above written.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

[SIGNATURE PAGE FOLLOWS]
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OLIVA 3400 HOLDING, LLC, a Delaware
limited fiability company

By: Oliva 3400 LLC, an lllinois limited
liability company, its sole member

By: Madﬁ

Samuel N. Oliva, its Manager

LEVIN 3400 HOLDING, LLC, a Delaware
limited liability company

By: Levin 3400 LLC, an Illingis limited

Iiabilitf%ny. it ember
By:

<~ Studrt Levin, its Manager

LEVY 3400 HOLDING, LLC, a Delaware
linited liability company

By: (Lzvy 3400 LLC, an Illinois limited liability
compzny, its sole member

By 2y
Edward S. Levy, its Manage
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STATE OF ILLINOIS )
) SS.
COUNTY OF Coow )

The undersigned, a Notary Public in and for the said County, in the State aforesaid,
DO HEREBY CERTIFY that Samue! N. Oliva the Manager of Oliva 3400 LLC, an lllinois
limited liability company, the sole member of OLIVA 3400 HOLDING, LLC, a Delaware
limited liability company (the “Company”), who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument as such Manager on behalf
of such Company, appeared before me this day in person and acknowledged that he
signed aru dzlivered the said instrument as his own free and voluntary act and as the free
and voluntary 2ct of said Company, for the uses and purposes therein set forth.

S
GIVEN undermy hand and notarial seal this A4 day of M ,
2014,

T
€ S!imon
Wi e N
ires 7/11/201y
NWW . . . _\/“ [\_‘

My Commission Expires:

STATE OF ILLINOIS )
) SS.
COUNTY OF Rt )

The undersigned, a Notary Public in and for th< s.aid County, in the State aforesaid,
DO HEREBY CERTIFY that Stuart Levin, the Manager 2f Levin 3400 LLC, an llinois
limited liability company, the sole member of LEVIN 34C0 HOLDING, LLC, a Delaware
limited liability company (the “Company™), who is personally kncwn to me to be the same
person whose name is subscribed to the foregoing instrument as sach Manager on behalf
of such Company, appeared before me this day in person and acknowledged that he
signed and delivered the said instrument as his own free and voluntary aztand as the free
and voluntary act of said Company, for the uses and purposes therein zet farth.

“ »
GIVEN under my hand and notarial seal this 29 day of “ Sel) :

2014,
f "OFFICIAL SEAL" 3

w Joyce Simon
g Notary Public, State of lllinoig
My Commission Expures 71172017

Notary*PUblic

My Commission Expires: _ ™\ L \ \g

NOTARY PAGE-1
MORTGAGE
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STATE OF ILLINQIS )

) SS.
COUNTYOF Qe )

The undersigned, a Notary Public in and for the said County, in the State aforesaid,
DO HEREBY CERTIFY that Edward S. Levy, the Manager of Levy 3400 LLC, an lllinois
limited liability company, the sole member of LEVY 3400 HOLDING, LLC, a Delaware
limited liability company (the “Company”), who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument as such Manager on behalf
of such Company, appeared before me this day in person and acknowledged that he
signed ar.a d2livered the said instrument as his own free and voluntary act and as the free
and voluntaiy act of said Company, for the uses and purposes therein set forth.

e
GIVEN urider my hand and notarial seal this 2} day of _k&w&_ﬁ'\._,

2014,
«} Notary Public

A-‘v
§  "OFFICIAL SEAL"
@ Joyce Simon

Notary Public, State of lllinoig $ My Commission Expire82 = j“l -
My Commission Expires 7/1 1/2017

NOTARY PAGE-2
MORTGAGE
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EXHIBIT A

LEGAL DESCRIPTION OF REAL ESTATE

PARCEL 1:

THE NORTH 1 ACRE OF THE WEST 2 ACRES OF THE SOUTH 1/2 OF THE
SOUTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 5, TOWNSHIP 42 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 2:

THE WEST 1€ =ZET OF THE SOUTH 1 ACRE OF THE WEST 2 ACRES (EXCEPT
THE SOUTH 50 FEET OF THE WEST 16 FEET) OF THE SOUTH 1/2 OF THE
SOUTHEAST 1/4 OF ‘T!HE SOUTHWEST 1/4 OF SECTION 5, TOWNSHIP 42 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 3:

THE WEST 4 ACRES (EXCEPT THER=FROM THE FOLLOWING: THE NORTH 1
ACRE OF THE WEST 2 ACRES THEREQOF; THE WEST 16 FEET OF THE SOUTH 1
ACRE OF THE WEST 2 ACRES THEREOF; AND THE SOUTH 50 FEET THEREOF)
OF THE SOUTH 1/2 OF THE SOUTHEAST 1/ OF THE SOUTHWEST 1/4 OF
SECTION 5, TOWNSHIP 42 NORTH, RANGE 12,.2AST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 4:

EASEMENT FOR THE BENEFIT OF PARCELS 1, 2, AND 3, As CREATED BY NON-
EXCLUSIVE EASEMENT AGREEMENT BETWEEN THE VILLAGE OF
NORTHBROOK, LA SALLE NATIONAL BANK, AS TRUSTEE UNDEF: TRUST
AGREEMENT DATED FEBRUARY 16, 1978 AND KNOWN AS TRUST MUMBER 10-
33602-09 AND AMERICAN NATIONAL BANK AND TRUST COMPANY OF ZtlICAGO,
AS TRUSTEE UNDER TRUST AGREEMENT DATED NOVEMBER 8, 1983 AND
KNOWN AS TRUST NUMBER 60300, DATED JULY 9, 1984 AND RECORDED JULY
13, 1984 AS DOCUMENT 27171232, AND BY NON-EXCLUSIVE EASEMENT
AGREEMENT BETWEEN THE ABOVEMENTIONED PARTIES, DATED SEPTEMBER
11, 1985 AND RECORDED DECEMBER 12, 1985 AS DOCUMENT 85320712 FOR
INGRESS, EGRESS, DRIVEWAY AND OFF-STREET PARKING OVER PORTIONS
OF THE FOLLOWING LEGAL DESCRIPTIONS:

PARCEL "A™
THE WEST 2 ACRES (EXCEPT THE SOUTH 50 FEET THEREOF) OF THE EAST 4

ACRES OF THE WEST 10 ACRES OF THE SOUTH 1/2 OF THE SOUTHEAST 1/4 OF
THE SOUTHWEST 1/4 OF SECTION 5, TOWNSHIP 42 NORTH, RANGE 12, EAST
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OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
AND
PARCEL "B™
THE EAST 2 ACRES OF THE WEST 6 ACRES OF THE SOUTH 1/2 OF THE
SOUTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 5, TOWNSHIP 42 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEPT THE SOUTH 50
FEET THEREOF TAKEN IN CASE NO. 70L1934, BY THE COUNTY OF COOK), IN
COOK CCUNTY, ILLINOIS.
PINs: 04-05-2C4-014-0000

04-05-3044279-0000

04-05-304-625-2000

Address: 3400 Dunder: 20ad, Northbrook, lllinois 60062
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