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

Datcd «s of December 30, 2016

ZERO INVESTMENT & MANAGEMENT CORP.
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TO
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

Maturity Date: September 30, 2017 (exclusive of extensions or renewals)

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Mortgage”), made as of December 30, 2016 (the
“Lffective Date”), by ZERO INVESTMENT & MANAGEMENT CORP. an [linois
corporation, having its principal place of business at and whose mailing address is ¢/o Malet
Realty, 906.W. Jackson Road, Suite 4W, Chicago, Illinois 60607, Attention: Michael Semenow
(“Mortgagor”), to THOROFARE ASSET BASED LENDING REIT FUND 1V, LLC, a
Delaware limited liability company, having its principal place of business at and whose mailing
address is c/o Thoiofare Capital, Inc., 633 W. Fifth Street, Suite 2200, Los Angeles, California
90071 (together witivita/their successors and assigns, “Mortgagee™).

WITNESSETH:

To secure the payment of-an indebiedness in the principal sum of Five Million Three
Hundred Thousand and 00/100 Dallars ($5,300,000.00), in lawful money of the United States of
America, to be paid with interest and all other sums and fees payable according to a certain
Promissory Note Sccured By Mortgage, Assignment of Leases and Rents, Security Agreement
and Fixture Filing dated the date hercof madc-hy Mortgagor to Mortgagee (together with all
extensions, renewals or modifications thereot, being hereinafter collectively called the “Note™;
and the loan evidenced by the Note being herciiafter referred to as the “Loan™) and all
indebtedness, obligations, liabilities and expenses e hereunder and under any other Loan
Document {as hereinafter defined) (the indebtedness, inferast, other sums, fees, obligations and
all other sums due under the Note and/or hereunder and/or anv-ather documents or instruments
which evidence or secure the Loan (herein collectively called the “Loan Documents”) being
collectively called the “Indebtedness™), Mortgagor hereby irrcvacably mortgages, encumbers,
hypothecates, pledges, grants, bargains, sells, conveys, transfers, warianis, sets over, assigns and
grants a security intcrest and assigns to and in favor of Mortgagee, the following property and
rights, whether now owned or held or hereafter acquired (collectively, the “Pronerty™):

GRANTING CLAUSE ONE

All right, title and interest in and to the real property or properties desciibed on
Exhibit B attached hercto (collectively, the “Land™).

GRANTING CLAUSE TWO

All additional lands, estales and devclopment rights hereafier acquired by
Mortgagor for use in connection with the Land and the development of the Land and all
additional lands and cstates therein which may, from time to time, by supplemental mortgage or
otherwise, be expressly made subject to the lien thereof (collectively, the “Additional Land”).

Mortgage
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GRANTING CLAUSE THREE

Any and all buildings, structures, fixtures, additions, cnlargements, extensions,
modifications, repairs, replacements and improvements now or hereafter located on the Land or
any part thereol (collectively, the “Improvements”; the Land, the Additional Land and the
Improvements hereinafter collectively referred to as the “Real Property™).

GRANTING CLAUSE FOUR

All easements, rights-of-way, strips and gores of land, streets, ways, alleys,
passages; sexver rights, water, water courses, water rights and powers, oil, gas and mineral rights,
air rights aud development rights, zoning rights, tax credits or benefits and all estates, rights,
titles, interests; niivileges, liberties, tenements, hereditaments and appurtenances of any naturc
whatsocver in any sway now or hercafter belonging, relating or pertaining to the Real Property or
any part thereof and #ie seversion and reversions, remainder and remainders and all land lying n
the bed of any street, rons-or avenue, opened or proposed, in front of or adjoining the Land or
any part thercof 1o the centér line thereof and all the estates, rights, tities, interests, dower and
rights of dower, curtesy and riehts of curtesy, property, possession, claim and demand
whatsoever, both in law and in equity, of Mortgagor in, of and to the Real Property and every

part and parcel thereof, with the appurtepances thereto.
GRANTING CLAUSE FIVE

All machinery, equipment, fixtures and other property of every kind and nature
whatsoever owned by Mortgagor or in which Motigagor has or shall have an interest (to the
extent of such interest) now or hereafter located upoi flie<Real Property or appurtenant thereto
and usable in connection with the present or future operaiicn-and occupancy of the Real Property
and all building equipment, materials and supplies of ary nature whatsoever owned by
Mortgagor or in which Mortgagor has or shall have an interest fio.the extent of such interest)
now or hereafter located upon the Real Property or appurtenant tierele or usable in connection
with the present or future operation and occupancy of the Real Proserty, including but not
limited to all heating, ventilating, air conditioning, plumbing, lighting. 'communications and
elevalor machinery, equipment and fixtures (hercinafter collectively called fhe “Equipment”)
and the right, title and interest of Mortgagor in and to any of the Equipment yhich may be
subject to any Security Agreements (as defined in the Uniform Commercial Code 0f the State of
Illinois, as amended (the “Uniform Commercial Code”)) superior, inferior or pari passain lien
to the lien of this Morigage. In connection with Equipment which is leascd to Mortgagor or
which is subject (o a lien or securily interest which is superior to the licn of this Mortgage, this
Morlgage shall also cover all right, title and interest of each Mortgagor in and to all deposits and
the benefit of all payments now or hereafter made with respect to such Equipment.

GRANTING CLAUSE SIX

All awards or payments, including interest thereon, which may heretofore and
hercalter be made with respect to the Real Property or any part thereof, whether from the
exercisc of the right of eminent domain (including but not limited to any transfer made in lieu of

Mortgage
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or in anticipation of the exercise of said right), or for a change of grade or for any other injury to
or decrease in the value of the Real Property.

GRANTING CLAUSE SEVEN

All lcases and subleases (including, without limitation, all guarantecs thereof) and
other agreements affecting the use, enjoyment and/or occupancy of the Real Property or any part
thercof, now or hercafter entered into (including any use or occupancy arrangements created
pursuant to Section 365¢h) of Title 11 of the United States Code (the “Bankruptcy Code”) or
otherwisc ~in connection with the commencement or continuance of any bankruptey,
reorganization, arrangement, insolvency, dissolution, receivership or similar proceedings or any
assignment for the benefit of creditors in respect of any tenant or occupant of any portion of the
Real Property) {1ogether with any extension or renewal of the same, the “Leases”) and all
income, rents, issucz, profits, revenues and proceeds including, but not limited to, all oil and gas
or other mineral royalitizs and bonuses from the Real Property (including any payments received
pursuant to Section 502(b) of the Bankruptcy Code or otherwise in comnection with the
commencement or continuanse-~of any bankruptcy, reorganization, arrangement, insolvency,
dissolution, receivership or sirnilasproceedings or any assignment for the benefit of creditors in
respect of any tenant or occupant of any portion of the Real Property and all claims as a creditor
in connection with any of the foregeing) (the “Rents”) and all procceds from the sale,
cancellation, surrender or other disposition of the Leases and the right to receive and apply the
Rents to the payment of the Indebtedness.

GRANTING CLAUSE EIGHT

All proceeds of and any uncarned prem:aris on any insurance policies covering
the Real Property or any part thereof including, without lirxitation, the right to receive and apply
the proceeds of any insurance, judgments or settlements made in ligu thereof, for damage to the
Real Property or any part thereof,

GRANTING CLAUSE NINE

All tax refunds, including intercst thereon, tax credits and tax sbatzments and the
right o receive or benefit from the same, which may be payable or available witni¢spect to the
Real Property.

GRANTING CLAUSE TEN

The right, in the name and on behalf of Mortgagor, to appear in and defend any
action or proceeding brought with respect to the Rcal Property or any part thercol and to
commence any action or proceeding to protect the intercst of Mortgagee in the Real Property or
any part thereol.

GRANTING CLAUSE ELEVEN

All accounts receivable, utility or other deposits, intangibles, contract rights,
interests, estates or other claims, both in law and in cquity, which Mortgagor now has or may
hereafter acquire in the Real Property or any part thereof.

Mortgage
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GRANTING CLAUSE TWELVE

All rights which Mortgagor now has or may hercafter acquire to be indemnified
and/or held harmicss from any liability, loss, damage, cost or expense (including, without
limitation, attorneys' fees and disbursements) relating to the Real Property or any part thereof.

GRANTING CLAUSE THIRTEEN

All plans and specilications, maps, surveys, studies, rcports, contracts,
subcontracts, service coniracts, management coniracts, franchise agreements and other
agreemenis, franchises, trade names, trademarks, symbols, scrvice marks, approvals, consents,
permits, special permits, licenses and rights, whether governmental or otherwise, respecting the
use, occupatividevelopment, construction and/or operation of the Real Property or any part
thereof or the achvities conducled thereon or therein, or otherwise perlaining to the Real
Property or any part ‘nexcof.

GRANTING CLAUSE FOURTEEN

All proceeds, products, offspring, rents and profits from any of the foregoing,
including, without limitation, those from sale, exchange, transfer, collection, loss, damage,
disposition, substitution or replacement of auy of the foregoing.

TO HAVE AND TO HOLD for the uses and purposes set forth herein the above
granted and described Property unto and to the vse and benefit of Mortgagee and its successors
and assigns for the benefit of Mortgagee and the successors and assigns of Mortgagee forever.

TO SECURE THE PAYMENT to Mortgagee of the Indebtedness at the time and
in the mamner provided for its payment in the Note and in this Moitgage;

PROVIDED, HOWEVER, these presents ar¢ upon the express condition, if
Mortgagor shall well and truly pay to Mortgagee the Indebtedness al the.time and in the manner
provided in the Note and this Mortgage and shall well and truly abide by and comply with each
and every covenant and condition set forth herein, in the Note and in the oinerizean Documents,
these presents and the estate hereby granted shall cease, terminate and be void,

AND Mortgagor represents and wartrants to and covenants and” agrees with
Mortgagee as follows:

PART I - GENERAL PROVISIONS

1. Payment of Indebtedness and Incorporation of Covenants, Conditions and
Agreements, Mortgagor shall pay the Indebtedness at the time and in the manner provided in
the Note, this Mortgage and the other Loan Documents. All the covenants, conditions and
agreements contained in the Note and the other Loan Documents arc hereby made a part of this
Mortgage to the same extent and with the same force as if fully set forth herein.

2. Warranty of Title. Mortgagor has good and marketable title to the Property;
Mortgagor has the right to mortgage, encumber, hypothecate, pledge, deed, give, grant, bargain,

Mortgage
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sell, alienate, convey, confirm, lease, assign, and grant a security interest in the Property;
Mortgagor posscsses an indefeasible fee estate in the Real Property; and Mortgagor owns the
Property free and clear of all liens, encumbrances and charges whatsocver except those
exceptions shown in the title insurance policy insuring the lien of this Mortgage (this Mortgage
and the liens, encumbrances and charges shown as cxceptions in such title policy, hereinatter
collectively referred to as the “Permitted Encumbrances”). Mortgagor shall forever warrant,
defend and preserve such title and the validity and priority of the lien of this Mortgage and shall
forever warrant and defend the same to Mortgagee against the claims of all persons whomsoever.

3. Insurance; Casualty. Unless otherwise agreed, in writing by Mortgagee, in its
sole and absclute discretion, Mortgagor, at its sole cost and expense, shall at all imes maintain
the insurance policies and coverages required by this Scction 3. Mortgagor, at its sole cost and
expense, shall keer the Property insured during the term of this Mortgage for the mutual benefit
of each Mortgagoi and Mortgagee against loss or damage by any peril covered by a standard
“special perils” or “all-nigk-of-physical-loss” insurance policy including, without limitation, riot
and civil commotion,-acts of terrorism, vandalism, malicious mischief, burglary, theft and
mysterious disappearance it 2:aamount (i) equal to at least one hundred percent (100%) of the
then “full replacement cost” of the-Zinprovements and Equipment, without deduction for physical
depreciation and (ii) such that the ipsurer would not deem Mortgagor a coinsurer under such
policies. The policies of insurance earried in accordance with this Section 3 shall be paid by
Mortgagor annually in advance and shaiicentain the “Replacement Cost Endorsement” with a
waiver of depreciation, and shall have a dedusiitle no greater than $25,000.00 unless so agreed
by Mortgagee. In addition, Mortgagor may, avits.ention, retain the services of a firm to monitor
the policies of insurance for conformance with this‘»fortgage, the cost of which shall be bome by
Mortgagor provided that such cost shall not exceed $120.00 per annun.

(a)  Mortgagor, at its sole cost and expense, for'the mutual benefit of each Mortgagor
and Mortgagee, shall also obtain and maintain during the term ol this Mortgage the following
policies of insurance:

(1) Flood insurance if any part of the Real Propery s located in an area
identified by the Secretary of Housing and Urban Development as an arca having special flood
hazards and in which flood insurance has been made available under thc National Flood
Insurance Act of 1968 (and any successor act thereto) in an amount at least siual to the
outstanding principal amount of the Note or the maximum limit of coverage avaiable with
respect to the Improvements and Equipment under said Act, whichever is less, and/or 2xcess
flood coverage, inclusive of rental income coverage due to peril of Itood,

(i)  commercial general liability insurance, including a broad form
comprehensive general liability endorsement and coverage against claims for personal mjury,
bodily injury, death or property damage occurring upon, in or about the Property, such insurance
(A) to be on the so-called “occurrence” form with a combined Iimit of not less than Two Million
and No/100 Dollars (§2,000,000.00) in the aggregale and Onc Mitlion and No/100 Dollars
($1,000,000.00) per occurrence (and, if on a blanket policy, containing an “Aggregate Per
Location” endorsement);

Mortgage
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(i)  umbrella or excess liability insurance in an amount not less than Five
Million and No/100 Dollars ($5,000,000.00) per occwrrence on terms consistent with the
commercial general liability insurance policy required under subsection (ii) above;

(iv)  Business interruption insurance in an anmount cqual to at least one hundred
percent (100%) of the aggregate annual amount of all revenues generated from the Property,
such business interruption insurance to cover losses of revenue for a period of at least one (1)
year after the datc of the fire or casualty in question and six (6) months of Extended Period of
Indemnity coverage covering the shortfall in rental income after the Improvements are restored.
The amovit of such business interruption insurance shall be determined prior to the date hereof
and at leastance each year thereafter based on Mortgagee’s reasonable estimate of rcvenues
from the operation of the Property for the succeeding twelve (12) month period;

(v)( ) Insurance against loss or damage from explosion of steam boilers, air
conditioning equipmiert, high pressure piping, machincry and equipment, pressurc vessels or
similar apparatus now o1 hereafler installed in the Improvements; and

(vi)  Such otlier ingurance (including, without limitation, earthquake insurance)
as may from time to lime be reascnably required by Mortgagee in order to protect its interests.
Y v req y gag P

(b)  All policies of insurance. (0= “Policies”) required pursuant to Secticn 3(a)(i) shall
be issued by an insurer satisfactory to Mortgagee with at least an A/VIHI rating by A.M. Best
Company, (ii) without limiting the required er.dorsements to the Policies, shall contain a standard
non-contributory mortgagee clause naming Mortgagee as the person to which all payments made
by such insurance company shall be paid, and speeitically referencing Mortgagee under such
clause as Thorofare Asset Based Lending REIT Fund IV /L L.C, 633 W. Fifth Street, Suite 2200,
Los Angeles, California 90071, Attention: Mr. Kevin Milier, as Mortgagee, its successor and
assigns, as their interests may appear, (x) as an additional irsured. under all liability insurance
policies excluding worker’s compensation policies, (y) as the fiysi,Mortgagee on all property
insurance policics, and (z) as the loss payee on all loss of rents o1 loss of business income
insurance policies and, if applicable, flood insurance policics, (1.1) shall be mainiained
throughout the term of this Mortgage at the sole cost and expense of Mort2agor without cost or
expense to Mortgagee, (iv) shall be delivered to Mortgagee, (v) shall containian ¢ndorsement or
agreement by the insurer that any loss shall be payable to Mortgagee in accordance with the
terms of such policy notwithstanding any act or negligence of Mortgagor which migrtotherwise
result in forfeiture of such insurance; (vi) shall waive all rights of subrogation . against
Mortgagee; (vii) shall contain such provisions as Moitgagee deems reasonably necessary or
desirable to protect its interest including, without limitation, endorsements providing that neither
Mortgagor nor Mortgagee nor any other party shall be a co-insurer under such Policies and that
Mortgagee shall receive at least thirty (30) days prior wrilten notice of any modification or
cancellation and (viii) shall be satisfactory in form and substance to Mortgagee and shall be
approved by Mortgagee as to amounts, form, risk coverage, deductibles, loss payees and
insureds. All amounts recoverable thereunder are hereby assigned to Mortgagee. Not later than
thirty (30) days prior to the expiration date of each of the Policies, Mortgagor will deliver to
Morlgagee satisfactory evidence of the renewal of each of the Policies.

Mortgage
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(¢)  Ifthe Improvements shall be damaged or destroyed, in whole or in part, by fire or
other casualty, Mortgagor shall give prompt notice thercof to Mortgagee and prior to the making
of any repairs thereto. Following the occurrence of fire or other casualty, Mortgagor, regardless
of whether insurance proceeds are payable under the Policies or, if paid, arc made available to
Mortgagor by Mortgagee, shall promptly proceed with the repair, alteration, restoration,
replacement or rebuilding of the Improvements as near as possible to their value, utility,
condition and character prior to such damage or destruction. Such repairs, alterations,
restoration, replacement and rebuilding are herein collectively referred to as the “Restoration”.
The Restoration shall be performed in accordance with the following provisions:

(1) Mortgagor shall procure, pay for and furnish to Mortgagee truc copies of
all required governmental permits, certificates and approvals with respect to the Restoration.

(1) Mortgagor shall furnish Mortgagee, within thirty (30) days of the casualty, '

evidence reasonably satisfactory to Mortgagee of the cost to complete the Restoration.

(i)  If the Restoration involves structural work or the estimated cost to
complete the Restoration exceéds five percent (5%) of the original principal amount of the Loan,
if requested by Mortgagee, the'Restoration shall be conducted under the supervision of an
architect (the “Architect”) selected by Mortgagor and approved by Mortgagee {which approval
shall not be unreasonably withheld), andin such Restoration shall be made except in accordance
with detailed plans and specifications, detailed cost estimates and detailed work schedules
approved by Mortgagee (which approval shallnot be unreasonably withheld).

(iv)  If the estimated cost of the Resipration shall exceed ten percent (10%) of
the original principal amount of the [.oan in the agpicgate, at the request of Mortgagee,
Mortgagor, before commencing any work, shall cause te-Ue furnished to Mortgagee a surety
bond or bonds, in form and substance reasonably satisfactory to orlgagee, naming Mortgagor
and Mortgagee as co-obligees, in an amount that is not less than the cstimated cost of the
Restoration, issued by a surety company or companices reasonably satisfactory to Mortgagee.

(v)  The Restoration shail be prosecuted to completion with all due ditigence
and in an expeditious and first class workmanlike manner and in compliance” with all laws and
other governmental requirements, all permits, certificates and approvals, all requirements of fire
underwriters and all insurance policies then in force with respect to the Real Propeity.

(vi) At all times when any work is in progress, Mortgagor shall maiatain all
insurance then required by law or customary with respect to such work, and, prior to the
commencement of any work, shall furnish to Mortgagee duplicate originals or certificates of the
policies therefor.

(vit)  Upon completion of the Restoration, Mortgagor shall obtain (A) any
occupancy permit which may be required [or the Improvements and (B) all other governmental
permits, certificates and approvals and all permits, certificates and approvals of fire underwriters
which are required for or with respect to the Restoration, and shall furnish true copies thereof to

Mortgagee.
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Zero Invesiment & Management Corp.




1701210004 Page: 10 of 55

UNOFFICIAL COPY

(viii) An Event of Default (as hereinalter defined) shall be deemed to have
occurrcd under this Mortgage if Mortgagor, afler having commenced demolition or construction
of any Improvements, shall abandon such demolition or the construction work or shall fail to
complete such demolition and construction within a reasonable time after the commencement

thereof.

(d)  If the insurance proceeds payable under the Policies or the costs of completing the
Restoration are more than $250,000, Mortgagor and Mortgagee shall jointly adjust and settle all
insurance claims, provided, however, if an Event of Dcfault shall have occurred and be
continuing; Mortgagece shall have the right to adjust and settle such claims without the prior
consent of iortgagor. In the event of any insurcd loss, the payment for such loss shall be made
directly to Mattgagor unless the insurance proceeds payable under the Policies for such loss are
more than $250,000 in which case the payment for such loss shall be made diectly to
Mortgagee. Any insurance proceeds under any of the Policies paid directly to Mortgagee in
accordance with the 1erns hereof may, at the option of Mortgagee, be used in one or more of the
following ways: (w) appited to the Indebtedness, whether such Indebtedness then be matured or
unmatured (such applicatior. to h¢ without prepayment fee or premium, except that if an Event of
Default has occurred and rémains uncured, then such application shall be subject to the
applicable premium computed in.accordance with the Note), (x) used to fullill any of the
covenants contained herein as Morigazee may determine, (y) used to replace or restore the
property 1o a condition satisfactory” /o. Mortgagee, or (z) teleased to  Mortgagor.
Notwithstanding the foregoing, provided (1) nsimore than thirty percent (30%) of the gross area
of the Improvements is directly affected by such damage, destruction or loss and the amount of
the loss does not exceed ten percent (10%) of the-0riginal principal amount of the Loan, (2} no
Event of Default has occurred hereunder, under tis" Note or under any of the other Loan
Documents and remains uncured at the time of such apulication, (3) the insurer does not deny
liabitity to any named insured, (4) intentionally deleted, {5) renta! loss insurance is available and
in force and cffect to offset in full any abatement of rent to which any tenant may be entitled as a
result of such damage, destruction or loss, (6) the remaining Improvements continue at all times
to comply with all applicable building, zoning and other land use !aws and regulations, (7) in
Mortgagee’s judgment, the Restoration is practicable and can be completed within six (6) months
alter the damage, destruction or loss and at least six (6) months prior to tne Maturily Date (as
such term is defined in the Note) and (8) rebuilding ol the Improvements to substantially
identical size, condition and use as existed prior to the casualty is permitied by a1 applicable
Jaws and ordinances, then all of such proceeds shall be used for Restoration, any apphization of
insurance proceeds to the Indebtedness shall be to the unpaid installments of principal cue under
the Note in the inverse order of their maturity, such that the repular payments under the Note
shall not be reduced or altered in any manner. In the event (A} the above criteria are satisfied
(including that no Event of Default has occurred and remains uncured hercunder, under the Note
or other Loan Documents) or Morlgagee otherwise elects to atlow the use of such proceeds for
the Restoration and (B) the insurance proceeds under any of the Policies are paid directly to
Mortgagee in accordance with the terms bereof, such proceeds shall be disbursed in accordance
with the following provisions:

(1) Each request for an advance ol insurance proceeds shall be made on seven
(7) days prior notice to Mortgagee and shall be accompanied by a certificate of the Architect, if
one be required under Section 3(d)(ii1) above, otherwisc by an executive officer or managing

Mortgage
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general pariner or managing member of Mortgagor, stating (1) that all work completed to date
has been performed in compliance with the approved plans and specifications and in accordance
with all provisions of law, (2) the sum requested is properly required to reimburse Mortgagor for
payments by Mortgagor to, or is properly due to, the contractor, subcontractors, materialmen,
laborers, engineers, architects or other persons rendering services or materials for the Restoration
(giving a bricf description of such services and materials), and that when added to all sums, if
any, previously disbursed by Mortgagee, does not exceed the value of the work done to the date
of such certificate and (3) that the amount of such proceeds remaining in the hands of Mortgagee
will be sufficient on completion of the work to pay the same in full (giving, in such reasonable
detail as Morlgagee may require, an estimate of the cost of such completion).

(i)  Bach request for an advance of insurance proceeds shall, to the extent
permitted unde: avplicable law, be accompanied by waivers of liens satistactory to Mortgagee
covering that part‘0f the Restoration previously paid for, if any, and by a search prepared by a
title company or by siber evidence reasonably satisfactory to Morlgagee including without
limitation a title endorscment satisfactory to Mortgagee if available in the state where the Real
Property is located, that thete ha<not been filed with respect to the Real Property any mechanic’s
lien or other lien or instrument a:Gthat there exist no encumbrances on or affecting the Real
Property other than the Permitted. Encumbrances or otherwise approved by Mortgagee. In
addition to the foregoing, the request-for-the final advance shall be accompanied by (1) any final
occupancy permit which may be requiiec-for the Improvements, (2) all other governmental
permits, certificates and approvals and all ciier permits necessary for the occupancy and
operation of the Real Property, (3) Tenant estoppals from tenants whose space was affected and
(4) final lien waivers from all contractors, subconiraciors and materialmen.

(i) No advance of insurance proceeds snall be made if there exists an Event of
Default under this Mortgage, the Note or any other Loan 2Jcument.

(iv)  If the cost of the Restoration (as reasonably estimated by Mortgagee) at
any time shall exceed the amount of the insurance proceeds available therefor, Mortgagee shall
provide Mortgagor written notification thercof together with supporting. documentation and
insurance proceeds shall not be advanced until Mortgagor, before commencing the Restoration
or continuing the Restoration, as the case may be, shall deposit the full amount of the deficiency
(or other assurances rcasonably satisfactory to Mortgagee) with Mortgagee and/bs amount so
deposited shaltl first be applied toward the cost of the Restoration before any portien of the
insurance proceeds is disbursed for such purpose.

Upon completion of the Restoration and payment in full therefor, or upon failure
on the part of Mortgagor promptly to commence or diligently to continue the Restoration, or at
any time upon request by Mortgagor, Mortgagee may apply the amount of any such proceeds
then or thereafter in the hands of Mortgagee to the payment of the Indebtedness; provided,
however, that nothing herein contained shall prevent Mortgagee from applying at any time the
whole or any part of such procecds to the curing of any default that has not been cured within the
applicable curc period under this Mortgage, the Note or any other Loan Document.

(e)  Insurance proceeds and any additional funds deposited by Mortgagor with
Mortgagee shall constitutc additional security for the Indebtedness. Mortgagor shall execute,
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deliver, file and/or record, at its expense, such documents and instruments as Mortgagee deems
nceessary or advisable to grant to Mortgagee a perfected, first priority security interest in the
insurance proceeds and such additional funds. If Mortgagee elects to have the insurance
proceeds applied to Restoration, (i) the insurance proceeds shall be, at Morlgagee’s election,
disbursed in installments by Mortgagee and (ii) all costs and expenses incurred by Mortgagee in
connection with the Restoration, including, without limilation, reasonable counsel fees and costs,
shall be paid by Mortgagor.

4. Payment of Taxes, Etc.

(a) Mortgagor shall pay all taxes, assessments, water rates and sewer rents,
now or herezitor levied or assessed or imposed against the Property or any part thereof (the
“Taxes”) and a!i ground rents, maintenance charges, other governmental impositions, and other
charges, including, without limitation, vaull charges and license fees (collectively, “Other
Charges”) for the use p1 vaults, chutes and similar areas adjoning the Real Property, as the same
become due and payahic. Mortgagor will deliver to Mortgagee, promptly upon Mortgagee's
request, evidence satisfactoly ‘o ivortgagee that the Taxes and Other Charges have been so paid
and are not then delinquent. Mortgagor shall not suffer or permit any lien or charge (including,
“without limitation, any mechanic's lirn) against all or any part of the Property and Mortgagor
shall promptly cause to be paid and'discharged any lien or charge whatsoever which may be or
become a lien or charge againsl the Piooerty, Mortgagor shall promptly pay for all utility
services provided to the Property. In addiiop; ortgagee may, at its option, retain the services
of a firm to monitor the payment of Taxes, the eost.of which shall be borne by Mortgagor.

(b)  Notwithstanding the provisiops- of subsection (a)of this Section 4,
Mortgagor shall have the right o contest in good faith the’ amount or validity of any such Taxes,
liens or Other Charges (including, without limitation, tax-iiens and mechanics' liens) referred to
in subsection (a) above by appropriate legal proceedings and in aecordance with all applicable
law, after notice to, but withoul cost or expense to, Mortgagee, jinvided that (i) no Event of
Default under the Note or other Loan Documents has occurred and is coatinuing, (i) Mortgagor
pays such Taxes, licns or Other Charges as same become duc and peyarle, unless Mortgagor
delivers evidence satisfactory to Mortgagee that, as a result of Mortgago's contest, Mortgagor's
obligation to pay such Taxes, liens or Other Charges has been deferred by the appropriate
governmental aathority, in which event, Mortgagor may defer such payment of such Taxes, liens
or Other Charges until the date specified by such governmental authority, (iii) such'contest shall
be promptly and diligently prosecuted by and at the expense of Mortgagor, (iv) Morlgegez shall
not thereby suffer any civil penalty, or be subjected to any criminal penalties or sanctions,
(v) such contest shall be discontinued and such Taxes, liens or Other Charges promptly paid if at
any time all or any part of the Property shall be in imminent danger of being foreclosed, sold,
forfeited or otherwise lost or if the title, lien and security interest created by this Mortgage or the
priority thereof shall be in immincnt danger of being impaired, (vi) Mortgagor shall have set
aside adequate reserves (in Mortgagee's judgment) for the payment of such Taxes, liens or Other
Charges, together with all interest and penalties thereon and (vii) Mortgagor shall have furnished
such security as may be required in the proceeding or as may be requested by Mortgagee, to
insure the payment of any such Taxes, licns or Other Charges, together with all interest and
penalties thereon.
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(¢} Tax and Insurance Reserve.

)] Tax and Insurance Escrow Account. On the date hereof, from the
proceeds of Loan, Mortgagor shall deposit with Mortgagee an amount equal to $196,000.00 (the
“Initial Tax Deposit”) on account of the Taxes (as hereinafter defined) next coming due and
$10,000.00 (the “Initial Insurance Premiums Deposit”™) on account of the premiums for the
Policies (“Insurance Premiuwms”) next coming due. Additionally, Mortgagor shall pay to
Mortgagee on the date cach regularly scheduled payment of interest is due (a) one-twelfth of the
Taxes that Mortgagee reasonably estimates will be payable during the next ensuing twelve (12)
months ip‘order to accumulate with Morlgagee sufficient funds to pay all such Taxes at least
thirty (3V) days prior to their respective due dates, and (b) one-twelfth of the Insurance Premiums
that Mortgagee estimales will be payable for the renewal of the coverage afforded by the Policies
upon the expirauoa thereof in order to accumulate with Mortgagee sufficient funds to pay all
such Insurance Prarminms at least thirty (30) days prior to the expiration of the Policies (the
forcgoing amounts so denosited with Mortgagee are hereinafter called the “Tax and Insurance
Escrow Funds” and the account in which such amounts are held shall hereinafter be referred to
as the “Tax and Insurance Fscraw Account”).

(i)  Dishurszments from Tax and Insurance Escrow Funds. Provided
no Event of Default has occurred and 15 continuing, Mortgagee will apply the Tax and Insurance
Escrow Funds to payments of Taxes and Lisurance Premiums required to be made by Mortgagor
pursuant to Sections 3 and 4 hereof. In inaking any payment relating to the Tax and Insurance
Escrow Funds, Mortgagee may do so accordiig to any bill, statement or estimate procured from
the appropriate public office (with respect to( [iixes) or insurer or agent (with respect to
Insurance Premiums), 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. If the
amount of the Tax and Insurance Escrow Funds shall ex-ecd the amounts due for Taxes and
Insurance Premiums pursuant to Scction 3 andfor 4 hereot, Mortgagee shall, m its sole
discretion, return any excess to Mortgagor or credit such excess-ogainst future payments to be
made to the Tax and Insurance Escrow Funds. Any amount remainng-ar the Tax and Insurance
Escrow Funds after the Indebtedness has been paid in full shall be 4viurned to Mortgagor or
credited against the aggregate payolf amount, as determined by Mortgages. In allocating such
excess, Mortgagee may deal with the Person shown on the records of Mortgagee 1o be the owner
of the Property. If al any time Mortgagee reasonably determines that the Taa wad Insurance
Escrow Funds are not or will not be sufficient to pay Taxes and Insurance Premiuins by the due
dates thereof, Mortgagee shall notify Mortgagor of such determination and Mortgagus shall
increase its monthly payments to Mortgagee by the amount that Mortgagee estimates is sufficient
to make up the deficiency at least thirty (30) days prior to the due date of the Taxes and/or thirty
(30) days prior to expiration of the Policies, as the case may be.

()  Balance in the Tax and Insurance Escrow Account. The insufficiency of
any funds on deposit in the Tax and Insurance Escrow Account shall not relieve Mortgagor from
the obligation fo make any payments of Taxes of Insurance Premiums as and when due pursuant
to the terms of this Agreement and the other Loan Documents, provided that Mortgagor receives
notice from Mortgagee of the amount of any deficiency in the Tax and Insurance Escrow

Account.
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5. Additional Reserves.

{a)  Declta Interest Reserve.

(1) Fifty Nine Thousand and 00/100 Dollars ($59,000.00) of the Loan
shall be funded on the date hercof to a reserve account controlled by Mortgagee (the “Delta
Interest Reserve”), which funds shall be utilized by Mortgagee for application to monthly
instaliments of Debt Service pursuant to the terms of this Agreement and for application to the
monthly servicing fees payable pursuant to Section 66 of this Mortgage. On each Monthly
Payment Date during the imitial term of the Loan, Mortgagee shall disburse and apply (1) Five
Thousan4 I''ve Hundred Fifty-Five and 00/100 Dollars ($5,555.55) from the Delta Interest
Reserve to-ie. monthly installment of Debt Service payable pursvant to the Note on such
Monthly Payment Date (each such Installment, the “Delta Interest Reserve Monthly
Application Amonat™) and (i1) One Thousand and 00/100 Dollars ($1,000.00) from the Della
Interest Reserve inpayinent of the monthly servicing fee payable; for the avoidance of doubt,
Mortgagor shall be résponsible for the payment to Mortgagee of the amount by which the
monthly debt service on the Loan exceeds the Delta Interest Reserve Monthly Application

Amount.

(i)  Morteagor hercby pledges to Mortgagee, and grants a security
interest in, any and all monics now.or hereafter deposited in the Delta Interest Reserve as
additional security for the payment of e Loan. The Delta Interest Reserve shall be held in
Mortgagee’s name and may be commingled witiiMortgagee’s own funds at financial institutions
selected by Mortgagee in its reasonable diseretion. During the continuance of an Event of
Default, Mortgagee may apply any sums then piesent in the Delta Interest Reserve to the
payment of the Indebtedness in any order in its sol< dizcretion. Until expended or applied as
above provided, the Delta Interest Reserve shall constitvie additional security for the Loan.
Mortgagee shall have no obligation to rclease any of“tiie Delta Interest Reserve during the
continnance of an Event of Default, In connection with a rcpaynzent of the Loan in full, the
‘monies then remaining on deposit with Mortgagee under this Scction S(a) shail be applied as a
credit against the outstanding principal balance of the Loan at the tim< of such repayment.

(iii)  For the avoidance of doubt, from and after thz'date hereof, interest
shall accrue on the entire amount of the Delta Interest Reserve at the Interest Rate {(as defined n
the Note} or Default Rate (as defined in the Note), as applicable, pursuant to the e

(by  TI/LC Reserve.

(i) Eighty Thousand and 00/100 Dollars ($80,000.00) of h¢ Loan
shall be {funded on the date hereof to a reserve account controlled by Mortgagee (the “TI/L.C
Reserve”), which funds shall be disbursed by Morigagee to Mortgagor for Approved Leasing
Expenses. As used hercin, “Approved Leasing Expenses™ means actual out-of-pockert expenses
incurred by Mortgagor, on market terms and conditions, in leasing space at the Property pursuant
to leases entered into in accordance with this Deed of Trust, including brokerage commissions
and tenant improvements, which expenses (i) (1) are approved by Mortgagee in connection with
approving the applicable lease, which approval shall not be unreasonably withheld, conditioned
or delayed (and, if a lease is deemed approved by Mortgagee in accordance with Section 7(c) of
this Mortgage, then associated leasing expenses and tenant improvements shall be deemed to
have also been approved by Mortgagee), or (i) are otherwise approved in writing by Mortgagee,
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which approval shall not be unreasonably withheld, conditioned or delayed, and (i) are
substantiated by exccuted lease documents and brokcrage agreements; provided however, that in
no event shall Approved Leasing Expenses include amounts payable to Mortgagor, Guarantor or
any person or entity that owns a direct or indirect interest in Mortgagor.

(i)  Provided that no Event of Default is continuing, Mortgagee shall
make disbursements to Mortgagor of funds in the TI/LC Reserve to Mortgagor solely for
Approved Leasing Expenses incurred by Mortgagor in connection with Leases entered into in
accordance with this Mortgage upon satisfaction by Mortgagor of each of the following
conditions_ with respect to each such disbursement: (a) Mortgagor shall submit Mortgagee’s
standard/tarn of draw request for payment lo Mortgagee at least ten (10) business days prior to
the datc on‘which Mortgagor requests such payment be made, which request shall specify the
Approved Leasing Expense to be paid and shall be accompanied by copies of paid invoices for
the amounts requesiad; (b) Morlgagee shall have reviewed and approved the applicable lease (or,
if applicable, the applicable lease shall have been deemed approved in accordance with Section
7(c) of this Mortgage) civing rise to the Approved Leasing Expense to be paid; and (c)
Mortgagee shall have received (i} a Mortgagor’s Certificate (A) stating that the items to be
funded by the requested disburscment are Approved Leasing Expenses, and a description thereof,
(B) stating that all tenant improvements at the Property to be funded by the requested
disbursement have been completed n 4 good and workmanlike manner and in accordance with
all applicable legal requirements, (C) identilying each person or entity that supplied materials or
labor in connection with the tenant improvements to be funded by the requested disbursement or
the broker entitled to the leasing commissiots, (D) stating that each such person or entity has
been paid in full or will be paid in full upon such/disbursement, (E) stating that the Approved
Leasing Expenses to be funded have not been the subjest of a previous disbursement, (F) stating
that all previous disbursements of TI/LC Reserve funds.for Approved Leasing Expenses have
been used to pay the previously identified Approved Leastig Expenses, and (G) stating that all
outstanding trade payables relaling to the Approved Leasing Expenses (other than those to be
paid from the requested disbursement) have been paid in full, (1) 4 sepy of any license, permit or
other approval by any governmental authority required in coniection with the tenant
improvements and not previously delivered to Mortgagee, (iii) lien waivers or other evidence of
payment satisfactory to Mortgagee and releases from all parties fumniching materials and/or
services in connection with the requested payment, (iv) at Mortgagee’s option, a title scaich for
the Property indicating that the Property is free from all Licns, claims and othcp-cpcumbrances
not previously approved by Mortgagee, and (v} such other evidence as Movigagee shall
reasonably request to demonstrate that the Approved Leasing Expenses to be funded by the
requested disburscment have been completed and are paid for or will be paid upon such
disbursement to Mortgagor. Mortgagee shall make disbursements as requested by Mortgagor on
a monthly basis in increments of no less than $25,000 per disbursement. Mortgagee may require
an inspection of the Property at Mortgagor’s cxpense prior to making a monthly disbursement in
order to verify completion of improvements for which reimbursement 1s sought.

(i)  Mortgagor hercby pledges to Mortgagee, and grants a security interest in,
any and all monies now or hereafter deposited in the TI/LC Reserve as additional security for the
payment of the Loan. The TI/LC Reserve shall be held in Mortgagee’s name and may be
commingled with Mortgagee’s own funds at financial institutions selected by Mortgagee 1n its
reasonable discretion. During the continuance of an Event of Default, Mortgagee may apply any
sums then present in the TI/1.C Reserve to the payment of the Indebtedness in any order in its
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sole discretion. Until expended or-applied as above provided, the TI/L.C Reserve shall constitute
additional sccurity for the Loan. Mortgagee shall have no obligation to release any portion of the
TULC Reserve during the continuance of an Event of Default. In connection with a repayment of
the Loan in full, the monies then remaining on deposit with Mortgagee under this Section 5(b)
shall be applied as a credit against the outstanding principal balance of the Loan at the time of
such repayment.

(i) For the avoidance of doubt, from and after the date hereof, interest
shall accrue on the entire amount of the TI/LC Reserve at the Interest Rate (as defined in the
Note) or Deflault Rate (as defined in the Note), as applicable, pursuant to the Note.

0. Condemnation. Mortgagor shall promptly give Mortgagee written notice of the
actual or threaténed commencement of any condemnation or eminent domain proceeding and
shall dcliver to Mortgagee copies of any and all papers served in connection with such
proceedings. Following the occurrence of a condemnation, Mortgagor, regardless of whether an
award is available, shall promptly proceed to restore, repair, replace or rebuild the Improvements
to the extent practicable o be of at least equal value and of substantially thc same character as
prior to such condemnaicn <all to be effected in accordance with applicable law.
Notwithstanding any taking by ary public or quasi-public authority through eminent domain or
otherwise (including but not limited-to any transfer made in lieu of or in anticipation of the
exercise of such taking), Mortgagor shiolicontinue to pay the Indebtedness at the time and in the
manner provided for its payment in the Mote, in this Mortgage and the other Loan Documents
and the Indebtedness shall not be reduced untii any award or payment therefor shall have been
actually received after expenses of collection and-applied by Mortgagee to the discharge of the
Indebledness.  Mortgagor shall cause the award or payment made in any condemnation or
eminent domain proceeding, which is payable to Morigagor, to be paid directly to Mortgagee.
Mortgagee may, at Mortgagee's clection, use the award in any one or more of the following
ways: (2) apply any such award or payment (for purposes.of this Section 6, the award or
payment that may be made in any condemnation or eminent domain proceeding shall mean the
entire award allocaled to Mortgagor in any capacity) to the discharge of the Indebtedness
whether or not then due and payable (such application to be without preziayment fee or premium,
except that if an Event of Default, or an event which with notice and/or the, passage of time, or
both, would constitute an Event of Default, has occurred, then such applicatiorrshall be subject
to the applicable premium computed in accordance with the Note), (b) use the seme or any part
thereof to [ulfill any of the covenants contained herein as Mortgagee may deternune - (¢) use the
same or any part thereof to replace or restore the Property to a condition satisfactory to
Morigagee, or (d) release the same to Mortgagor. If the Property is sold, through foreclosure or
otherwisc, prior to the receipt by Mortgagee of such award or payment, Morigagee shall have the
right, whether or not a deficiency judgment on the Note shall have been sought, recovered or
denied, to receive said award or payment or a portion thereof sufficient to pay the Indebtedness.

Mortgagor herchy specifically, unconditionally and irrevocably waives all rights of a
property owner granted under lllinois law which provides for allocation of condemnation
proceeds between a property owner and a lienholder, and any other law, including case law, or
successor statute of similar import.

7. L.eases and Rents.
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(a) Upon the occurrence and during the continuance of an Event of Default,
Mortgagor does hereby absolutely and unconditionally assign to Mortgagee its right, title and
interest in all current and luture Leases and Rents and all proceeds from the sale, cancellation,
surrender or other disposition of the Leases. Such assignment to Mortgagee shall not be
construed to bind Mortgagee to the performance of any of the covenants, conditions or
provisions contained in any such Lease or otherwise to impose any obligation upon Morlgagee.
Mortgagor agrees to exccute and deliver to Mortgagee such additional instruments in form and
substance satisfactory to Mortgagee, as may herealler be requested by Mortgagee to {urther
evidence and confirm such assignment. Mortgagor shall hold the Rents, or a portion thereof
sufficient o discharge all current sums due on the Indebtedness, in trust for the benefit of
Mortgagee 1o use in the payment of such sums. Upon and during the occurrence of an Event of
Default, Mostgrgee shall immcediately be entitled to possession of all Rents, whether or not
Mortgagee enle’s anon or lakes control of the Property, provided that any such entry shall be
made by Mortgagee in-compliance with all applicable laws. Upon the occurrence and during the
continuance of an Everit 4f Default, Mortgagee is hereby granted and assigned by Mortgagor the
right, at its option, to &iter unon the Property in person, by agent or by court-appointed receiver
to collect the Rents (proviaed shat such entry shall be made in compliance with all applicable
laws). Any Rents collected by oron behalf of Mortgagee during the continuance of an Event of
Default may be applied toward payment of the Indcbtedness in such priority and proportion as
Mortgagee in its discretion shall deentprover.

(b)  All Leases executed after the date of this Mortgage shall provide that they
are subordinate to this Mortgage and that the lescee agrees to attorn to Mortgagee; provided,
however, thal nothing herein shall affect Mortgagee's right to designate from time to time any
one or more Leases as being superior to this Mortgage and Mortgagor shall execute and deliver
to Mortgagee and shall cause to be executed and deliversd w0 Mortgagee from cach tenant under
such I.case any instrument or agreement as Mortgagee 1tiay deem necessary to make such Lease
superior to this Morigage. Upon request, Mortgagor shall promptly furnish Mortgagee with
executed copies of all Leases.

(c)  Mortgagor shall use commercially reasonable effortsto cause the Property
to be leased to tcnants to increase the occupancy thereof; provided, however, that Mortgagor
shall not, without the prior approval of Mortgagee, which consent shall nat b nnrcasonably
withheld, conditioned or delayed (unless an Event of Default has occurred and i3 Zontinuing in
which case such consent may be withheld in Mortgagee’s solc and absolute discretica), (i) enter
into any Lease, (ii)amend the terms of any Lease, {iii) cancel or terminate ary.Lease,
(iv) consent to any assignment of or subletting under any Major Lease not in accordance with its
terms, (v) cancel, terminate, abridge or otherwise modify any guaranty of any Lease or the tcrms
thereof, (vi) collect or accept prepayments of installments of Rents under any Lease for a period
of more than one (1) month in advance (unless delivered to Mortgagee) or (vii} further assign the
whole or any part of the Leases or the Rents as security for any indebtedness or transfer the
Leases and Rents to any other party. All ncw Leases and renewals or amendments of Leases
shall be entered into on an arms-length basis with tenants that are not affiliates of Mortgagor and
contain terms and conditions that a prudent landlord in the market in which the Property is
located would deem to be commercially reasonable (and in any cvent, such terms and conditions
would not rcasonably be expected {o result in a material adverse effect on the valuc of the
Properly or Mortgagor’s ability to repay the Loan pursuant to the Loan Documents). With
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respect to Morlgagee’s approval of the matters and agreements described above, if Mortgagee
shall fail to respond to such request for approval for a period of seven (7) business days, then
Mortgagee shall be deemed to have approved the applicable matter or agreement.

(d) With respect to each Lease, Mortgagor shall (1) observe and perform each
and every provision thercof on'the lessor's part to be fulfilled or performed under cach Lease and
not do or permit to be done anything to impair the value of the Lease as scourity for the Loan,
including surrender or voluntary termination of any Lease, (i) promptly send o Mortgagee
copies of all notices of default which Mortgagor shall send or receive thereunder, (iii) enforce all
of the terris, covenants and conditions contained in such Lease upon the lessee's part to be
performed, short of termination thereof, (iv) execute and deliver, at the request of Mortgagee, all
such further @asvurances, confirmations and assignments in connection with the Property as
Mortgagee shall, from lime to time, require and (v) upon request, furnish Morigagee with
cxecuted copies ¢lall Leases. Upon the occurrence of any Event of Default under this
Mortgage, Mortgagor shell pay monthly in advance to Mortgagee, or any receiver appointed to
colleet the Rents, the faii and reasonable rental value for the use and occupation of the Property
or part of the Property as may.oaoccupied by Mortgagor or any one Mortgagor and upon default
in any such payment Mortgagor shall vacatc and surrender possession of the Property 1o
Mortgagee or to such recetver and, in default thereof, Morlgagor may be evicted by summary
procecdings or otherwise.

(e)  All sccurity deposits of tcnants, whether held in cash or any other form,
shall not be commingled with any other funds af Mortgagor and, if cash, shall (i) be deposited by
Mortgagor al such commercial or savings bank ‘o1 banks as may be rcasonably satisfactory to
Mortgagee. Any bond or other instrument which Mortgegor is permitted to hold in lieu of cash
security deposits under any applicable legal requirements shall be maintained in full force and
effect in the full amount of such deposits unless replaced by cash deposits as hereinabove
described, shall be issued by an instilution reasonably satisfaciory ta Mortgagee, (i) if permitted
pursuant to any legal requirements, name Morlgagee as payee or‘Mortgagee thereunder (or at
Mortgagee's option, be fully assignable to Mortgagee) and (iti) in ali respects, comply with any
applicable Jegal requirements and otherwise be reasonably satisfactory tO Mortgagee. Mortgagor
shall, upon request, provide Mortgagee with evidence reasonably satisfaciory.lo Morlgagee of
Morlgagor's compliance with the foregoing. Following the occurrence and. during the
continuance of any Event of Default, Mortgagor shall, upon Mortgagee's request, if peimitted by
any applicable legal requirements, turn over to Mortgagec the sccurity deposits {(and any interest
theretofore earned thercon) with respect to all or any portion of the Property, to be held by
Mortgagee subject to the terms of the Leases.

8. Maintenance and Use of Property. Moitgagor shall, at its sole cost and
expense, keep and maintain the Property, including, without limitation, parking lots and
recreational and landscaped portions thereof, if any, in good order and condition. The
Improvements and the Equipment shall not be diminished, removed, demolished or materially
altered (except for normal replacement of Equipment) and Mortgagor shall not erect any new
buildings, structures or building additions on the Property without the prior consent of
Mortgagee. So long as no Event of Default shall have occurred and be continuing, Mortgagor
shall have the right at any time and from time to time after providing Mortgagee with written
notice to make or causc to be made reasonable alterations of and additions 1o the Property or any
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part thereol, provided that any alteration or addition (a) shall not change the general character of
the Property or reduce the fair market value thereof below its value immediately before such
alteration or addition, or impair the usefulness of the Property, (b) is cffected with due diligence,
in a good and workmanlike manner and in compliance with ali applicable laws and with all
provisions of any insurance policy covering or applicable to the Property and all requirements of
the issuers thereof, (c) is promptly and fuily paid for, or caused to be paid for, by Mortgagor,
(d) the estimated cost of such alteration or addition does not exceed five percent (5%) of the
original principal amount of the Loan, (¢) is made under the supervision of a qualified architect
or engincer, (f) shall not violate the terms of any Leases, and (g) upon completion, Mortgagor
shall provie Mortgagee with (aa) a satisfactory final improvement survey if the foolprint of the
building has+heen altered, (bb) any final occupancy permit which may be required for the
[mprovements, [cc) all other governmental permits, certificates and approvals and all other
permits, certifizates and approvals of fire underwriters which are required with respect to the
alterations and additions and the use and occupancy thereof, and shall {urnish true copies thereof
to Mortgagec, and (dd) final lien waivers from all contractors, subcontractors and materialmen.
Mortgagor shall prompily comply with all laws, orders and ordinances affecting the Property, or
the use thereof, provided, however, that nothing in the foregoing clause shall requirc Mortgagor
to comply with any such law, ordér or ordinance so long as Mortgagor shall in good faith, alter
notice to, but without cost or expense-to, Mortgagee, contest the validity of such law, order or
ordinance by appropriate legal proceérings and in accordance with all applicable law, which
proceedings must operate to prevent (i) Hic-enforcement thereof, (i) the payment of any fine,
charge or penalty, (iii) the sale or forfeiture ¢i thie Property or any part thereof, (iv) the lien of
this Mortgage and the priority thereof from-being impaired, (v) the imposition of criminal
liability on Mortgagee and (vi) the imposition, un'¢ss stayed, of civil liability on Morigagee,
provided that during such contest Mortgapor shall, a¢ the option of Mortgagee, provide cash,
bonds or other security satisfactory to Mortgagee, in‘fennifying and protecting Mortgagee
against any liability, loss or injury by reason of such non-coripliance or contest, and provided
further, that such contest shall be promptly and diligently proseciied by and at the expense of
Mortgagor. Mortgagor shall promptly, at its sole cost and expense, i4pair, replace or rebuild any
part of the Property which may be destroyed by any casualty, or ‘become damaged, worn or
dilapidated. Mortgagor shall not commit any waste at the Property. Mortgagor shall not initiate,
join in, acquiesce in or consent to any change in any private restrictive covensai, zoning law or
other public or private restriction, limiting or defining the uses which may bednade of the
Property or any part thereof. If under applicable zoning provisions the use of ali st any portion
of the Properly is or shall become a nonconforming use, Mortgagor will not cause or hermit such
nonconforming use to be discontinued or abandoned without the express consent of Morigagee.
Mortgagor covenants and agrees that it shall operate the Property as a retail property.

9. Transfer or Encumbrance of the Property or Interests in Mortgagor; Other
Indebtedness.

(a)  Mortgagor acknowledges thal Mortgagee has examined and relied on the
creditworthiness and experience of Mortgagor in owning and operating properties such as the
Property in agreeing to make the Loan, and that Mortgagee will continue to rely on Mortgagor's
ownership of the Property as a means of maintaining the value of the Property as secunly lor
repayment of the Indebtedness. Mortgagor acknowledges that Mortgagee has a valid interest in
maintaining the value of the Property so as to ensure that, should Mortgagor default in the
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repayment of the Indebledness, Mortgagee can recover the Indebtedness by a sale of the
Property. Mortgagor shall not, without the prior written consent of Mortgagee, sell, convey,
alienate, morigage, encumber, pledge or otherwise transfer in trust or otherwise the Property or
any part thereof or interest therein or in Mortgagor, or permit the Property or any part thereof or
any interest in Mortgagor to be sold, conveyed, alienated, deeded, encuinbered, piedged or
otherwise transferred.

(b) A sale, conveyance, alienalion, deed, encumbrance, pledge or transfer
within the meaning of this Section 9 shall be deemed to include (i) an installment sales
agreement-wherein Morlgagor agrees to sell the Property or any part thercof for a price to be
paid in insiellments, (i) an agreement by Mortgagor leasing all or a substantial part of the
Property for sther than actual occupancy by a space tenant thereunder or a sale, assignment or
other transfer of, or the grant of a security interest in, Mortgagor's right, title and interest in and
to any Leases or any Rents, (iii) if Mortgagor, any guarantor, any indemnitor of cnvironmental
liabilities or any generzi partner or managing member of Mortgagor or of any such guarantor or
indemnitor is a corperation. the voluntary or involuntary sale, assignment, conveyance or
transfer of such corporaticn’s wiock (or the stock of any corporation directly or indirectly
controlling such corporation by orciation of law or otherwise) or the creation or issuance of new
stock in one or a series of transacions-by which an aggregate of more than ten percent (10%) of
such corporation's stock shall be vested i a party or parties who are not now stockholders or any
change in the control of such corporatior; £iv) if Mortgagor, any guarantor, any indemnitor of
environmental liabilities or any general partnes Gr managing member of Mortgagor or any such
guarantor or indemnitor is a limited or gencralpartnership, joint venture or limited liability
company, the change, removal, resignation or addition of a general partner, managing partner,
manager, limited partner, joint venturer or member Or'the (ransfer of the partnership interest of
any general partner, managing partner or limited partnet or ‘he transfer of the interest of any joint
venturer or member, and (v) if Mortgagor, any guaranior or 2ny indemnitor of environmental
liabilities is an entity, whether one of the above-mentioned entitics or not, any change in the
ownership or contrel of such entity, any merger, consolidation cr) dissolution or syndication
affecting such entity, or the transfer, sale, assignment or pledge of anv/interest in such entity or
in any person, directory or indirectly, controlling such entity or in ary, general partner or
managing member thereof, whether at one time or in a series of related transactions.

(c)  Notwithsianding anything to the contrary contained in this Gection 9 or
any other Scction of this Mortgage, the following transfers shall be deemed to ‘©¢ permitied
hereunder without the consent of Mortgagee: One or more transfers of interests in Boirawer by
the holder of an interest in Borrower to a trust or other estalc planning vehicle established for the
benefit of an Immediate Family Member of such holder; provided, however, that (i) no such
transfer shall result in a change of conirol of Borrower, (i1) Borrower shall give Mortgagee
written notice of such transfer promptly following the consummation of such transfer, together
with copies of the relevant transfer documentation, and (i11) the single purpose nature and
bankruptcy rcmoteness of Borrower after such Transfer shall remain in accordance with the
requirements of this Mortgage, and (D) nothing contained in the foregoing provisions of this
Section 9(c) shall limit or negate the provisions of Section 20(1} of this Deed of Trust.  As used
herein, “Ymmediate Family Member” shall mean a sibling, spouse, child, step-child, grandchild
and great-grandchild of an interest holder in Borrower.
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(d)  Mortgagee shall not be required to demonstrate any actual impairment of
its security or any increased risk of default hereunder in order to declare the Indebtedness
immediately due and payable upon Mortgagor's sale, conveyance, alicnation, deed,
encumbrap<e, pledge or transfer of the Property without Mortgagee's consent.  This provision
shall apply-to every sale, conveyance, alienation, deed, encumbrance, pledge or transfer in trust
or otherwise o1 the Property regardless of whether voluntary or not, or whether or not Mortgagee
has consented *0 jany previous sale, conveyance, alienation, deed, encumbrance, pledge or
transfer of the Proper.y.

(e) Morigagee's consent to a sale, conveyance, alienation, deed, encumbrance,
pledge or transfer in trust or otherwise of the Property shall not be deemed to be a waiver of
Mortgagec's right to require”such. consent to any future occurrcnce of same. Any sale,
conveyance, alienation, deed, eacumbrance, pledge or transfer in trust or otherwise of the
Property made in contravention of this Section 9 shall be null and void and of no force and

efTect.

(H) Mortgagor agrees to Dear and shall pay or reimburse Moitgagee on
demand for all reasonable expenses (including, vithout limitation, reasonable attorneys' fees and
disbursements, title search costs and title insuiance endorsement premiums) incurred by
Mortgagee in connection with the review, approval-/and documentation of any such sale,
conveyance, alienation, deed, encumbrance, pledge or transfer in trust or otherwise.

10. Estoppel Certificates; Subordination.

(a) Estoppel Certificates. Mortgagor, within ten 13} busincss days after
request by Mortgagee, shall fumish Mortgagee from time to time with a statement, duly
acknowledged and certified, setting forth (i) the amount of the original principai, amount of the
Note, (ii) the unpaid principal amount of the Note, (iii) the rate of inlerest in-tig'Note, (iv) the
date through which all installments of interest, commitment fees and/or principal hay< been paid,
(v) any offsets or defenses to the payment of the Indebtedness, if any, (vi) that the Nate-and this
Mortgage have not been modified or if modified giving particulars of such modification and
(vii) such other information as shall be requested by Mortgagee. Within thisty (30) days
following Mortgagee's request for the samec, Mortgagor shall use conumercially reasonable
cflorts to provide Mortgagee with cstoppel certificates from any tenants under then existing
Leases, which certificates shall be in form and substance as required by such Leases, or if no
particular form or substance is specified, then in form and substance reasonably satisfactory to

Mortgagee.

(b)  SNDAS. Mortgagor shall use commercially rcasonable efforts to obtain
subordination, non-disturbance and attornment agreements from each tenant of the Property
within forty-five days of the date hercof.
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11.  No Cooperative or Condominium. Mortgagor represents and warrants that the
Property has not been subjected to a cooperative or condominium form of ownership. Mortgagor
hereby covenants and agrees that it will not file a declaration of condominium, map or any other
document having the effect of subjecting the Property to a condominium or cooperative form of
ownership. To the extent thal the Declaration (as defined below) could be construed as creating
a cooperative or condominium form of ownership, the foregoing representations and warranties
shall be deemed to reference the Declaration as an exception to such representations and
warranties.  As used herein, the “Declaration” means that certain Declaration of Covenants,
Restrictions and Easements recorded June 23, 1999 as Document No. 99606491 in the Official
Records of Cook County, lilinois.

12." Changes in the Laws Regarding Taxation. [f any law is enacted or adopted or
amended after fie date of this Mortgage which deducts the Indebtedness or any portion theréof
from the value of the' Property for the purpose of taxation or which imposes a tax, either directly
or indirectly, on the #nacipal amount of the Note or Mortgagee's intercst in the Property,
Mortgagor will pay such tax. with interest and penaltics thereon, if any. In the event Mortgagee
is advised by counsel chosen by it that the payment of such lax or interest and penalties by
Mortgagor would be unlawful or taxgble to Mortgagee or unenforceable or provide the basis for
a defense of usury, then in any such event, Mortgagee shall have the option, by notice of not less
than sixty (60) days, to declarc tho~indebledness immediately due and payable without
prepayment fee or premium, except that i-an Event of Default, or an event which with notice
and/or the passage of time, or both, wouid sonstitute an Event of Default, has occurred, the
applicable premium computed in accordance with-the Nete shall apply.

13.  No Credits on Account of the Indelindness. Mortgagor will not claim or
demand or be entitled to any credit or credits on account’of the Indebtedness for any part of the
Taxes assessed against the Property or any part thereof ard no deduction shall otherwise be made
or claimed (rom the taxable value of the Property, or any part thereed, by reason of thus Mortgage
or the Indebtedness. In the cvent such claim, credit or deducticn shall be required by law,
Mortgagee shall have the option, by notice of not less than sixty” (4U) days, to declare the
Indebtedness immediately duc and payable without prepayment fee or premium, except that if an
Event of Default, or an event which with notice and/or the passage of'«ime;.or both, would
constitute an Fvent of Delault, has occurred, the applicable premium compuated in accordance
with the Note shall apply.

14.  Documentary Stamps. If at any time the United States of America, any State
thercof or any subdivision of any such State shall require revenue or other stamps to be affixed to
the Note or this Mortgage, or impose any other tax or charge on the same, Morlgagor will pay for
the same, with interest and penalties thereon, if any.

15.  Rightof Entry. Mortgagee and its agents shall have the right to enter and inspect
the Property at any time during reasonable business hours upon forty-eight (48) hour notice to
Mortgagor, except in the case of an emergency, in which event Morlgagee and its agents may
enter and inspect the Property at any time.  Any such entry and inspection shall be made by
Mortgagee and its agents in compliance with applicable laws and in such manner as to minimize
disruption of the ordinary operations of the businesses of tenants of the Property.
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16. Books and Records.

(a)  Mortgagor will maintain full, accurate, separatc and compiete books of
accounts and other records reflecting the results of the operations of the Property as well as its
other operations and will furnish, or causc to be furnished, to Mortgagee the following:

(i) within forty-five (45) days after the cnd of each fiscal year,
Mortgagor will lurnish to Mortgagee, a statement of Mortgagor’s financial condition, including
a balance sheet and profit and loss stalement for the Property, and a statement of annual income
and experises for the Property reasonably satisfactory in form and substance to Mortgagee with
respect tothe operation of the Property, in detai] reasonably satisfactory to Mortgagee, prepared
and certifie¢ ay true and correct in all material respects by the financial officer of Mortgagor
who is responsib)z for the preparation of such anpsual financial statements (which certification
shall be on behalt ¢f Mortgagor and not such [inancial officer individually), and, in addition,
within fifteen (15)‘dzys after the end of each calendar month, Mortgagor shall provide the
above information and/siatements for the Property prepared and certified as true and correct in
all material respects by the finaucial officer of Mortgagor who is responsible for the preparation
of such annual financial statemenpts.

(i)  within fifteen (15) days after the end of each calendar month,
Mortgagor will furnish to Mortgagee,-{1)"a certified current rent roll for the Property, which
shall include, among other things, tenan: names, lease commencement and expiration dates,
square footage, annual rent, annual operating expense and real estate tax contributions, a
slatement as to whether or not there are any purclizse options and/or co-tenancy requirements,
and any and all other fees paid by (enants and sccviity deposits currently held, (ii) an aged
schedule of delinquent accounts receivable by tenant ana 1ype of charge for the Property, (iii) a
copy of the general ledger maintained by Mortgage:”s praperty manager and (iv) bank
statements for the operating account for the Property showing all deposits and disbursements
(which operating account shall be a separate account solely for Froperty operations which is
maintained by Borrower or Borrower’s property manager for the benetit of Borrower).

(i)  within forty-five (45) days after cach calencar quarter, a balance
sheet and contingent liabilities report for Guarantor dated as of the end of such quarter, certified
as true and correct in all material respects by Guarantor.

(b)  In the event that Mortgagor delivers an Exlension Notice pursusail to the
Note, then promptly thereafter, Mortgagor shall submit to Mortgagee for its approval an
operating budget, including all planned capital expenditures, for the Property preparcd by
Mortgagor for the twelve (12) month period commencing on the initial Maturity Date, which
approval shall not be unreasonably withheld, conditioned or defayed.

(¢)  Mortgagor shall deliver to Mortgagee such additional information
regarding Mortgagor, its business, and the Property as Mortgagee may reasonably request within
ten (10) business days after Mortgagee’s request therefor. Mortgagor shall permit Mortgagee to
examine such records, books and papers of Mortgagor which reflect upon its {inancial condition
and the income and expenscs of the Property.
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(d)  If Mortgagor fails to provide to Mortgagee or its designee any of the
financial statements, certificates, reports or information (the “Required Records”) required by
this Section 16 within the applicable time periods set forth in this Section 16, Mortgagor shall
pay to Mortgagee, at Mortgagee’s option and in its discretion, an amount equal to Two Thousand
Five Hundred Dollars ($2,500) for each Required Record that ts not delivered within twenty (20)
days after wrilten notice thereof. In addition, if Mortgagor fails to deliver any Required Records
to Mortgagee within the applicable time periods set forth in this Section 16, Mortgagee shall
have the option, upon fifteen (15) days’ notice to Mortgagor, to gain access to Mortgagor’s
books and records and prepare or have prepared at Mortgagor's expense, any Required Records
not deliveied by Mortgagor. In addition, it shall be an Event of Default if any of the following
shall occur: 4) any faiture of Mortgagor to provide to Mortgagee any of the Requircd Records
within the applicable time periods set forth in this Section 16, if such failure continues for twenty
(20) days after’ written notice thereof, or (ii) in thc cvent any Required Records shail be
materially inaccurate pi-materially false, or (iii) in the event of the failure of Mortgagor to permit
Mortgagee or its repreSentatives to inspect said books, records and accounts upon request of
Mortgagee as required by this-Section 106.

17.  Performance of Oincr Agreements. Mortgagor shall observe and perform each
and every term to be observed or-performed by Morlgagor pursuant to the terms of any
agreement or recorded instrument affecting or pertaining to the ’roperty.

18.  Representations and Covenzinz_Concerning Loan. Mortgagor represents,
warrants and covenants as follows:

(a)  The Note, this Mortgage and tlie-other Loan Documents are not subject to
any right of rescission, set-off, counterclaim or deferss, including the defense of usury, nor
would the operation of any of the terms of the Note; this-Mortgage and the other Loan
Documents, ot the exercisc of any right thercunder, render this -Morigage unenforceable, in
whole or in part, or subject to any right of rescission, set-off, countsiclaim or defense, including
the defensc of usury.

(b)  All certifications, permits, licenses and approvals, including, without
limitation, certificates of completion and occupancy permits required for ‘he legal use,
occupancy of the Property, have been obtained and are in full force and effect. b2 Property 1s
free of material damage and is in good repair, and there is no proceeding pending ferius total or
partial condemnation of, or affecting, the Property.

(¢) Al of the Improvements which were included in determining the
appraised value of the Property lic wholly within the boundaries and building restriction lines of
the Properly, and no improvements on adjoining propertics encroach upon the Property, and no
eascments or other encumbrances upon the Land encroach upon any of the Improvements, so as
to affect the value or marketability of the Property except those which are insured against by title
insurance. All of the Improvements comply with all requirements of applicable zoning and
subdivision laws and ordinances in all material respects.

(d)  The Property is not subject to any Leases other than the Leases described
in the rent roll delivered to Mortgagee in connection with this Mortgage. No person has any
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possessory interest in the Property or right to occupy the same except under and pursuant to the
provisions of the Leases. Except as otherwise disclosed in writing to Mortgagee, the current
Leases are in full force and effeet and there are no defaults thereunder by cither party and there
are no conditions that, with the passage of time or the giving of notice, or both, would constitute
defaults thereunder. Lxcept as otherwise disclosed in writing to Mortgagee, all presently
existing Leases are subordinate to the Mortgage.

(¢)  The Property and thc Lecases are in compliance with all statutes,
ordinances, regulations and other governmental or quasi-governmental requirements and private
covenants now or hereafter relating to the ownership, construction, use or operation of the

Property.

() There has not been and shall never be committed by Mortgagor or any
other person in occupancy of or involved with the operation or use of the Propesty any act or
omission affording the federal government or any state or local government the right of forfeiture
as against the Property-oi any part thereof or any monies paid in performance of Mortgagor's
obligations under any of th: Loza Documents. Mortgagor hereby covenants and agrees not to
commit, permit or suffer to exist a=y-act or omission affording such right of forfeiture.

(g)  All informaticn.guhmitted by Mortgagor to Mortgagee including, but not
limited to, all financial statements, rent wo!'s. reports, certificates and other documents submitted
in connection with the Loan or in satisfaction ofthe terms thereof and all statements of fact made
by Mortgagor in this Mortgage or in any other Loan Document, are accurate, complete and
correct in all material respects. There has beetisio-material adverse change in any condition,
fact, circumstance or event that would make any #aeh, information inaccurate, incomplete or
otherwise misleading in any material respect or that othérwise materially and adversely affects or
might materially and adversely affect the use, operation-ci value of the Property or the business
operations and/or the financial condition of Mortgagor or Guaranior. Mortgagor and Guarantor
have disclosed to Mortgagee all material facts and have not failed o disclose any material fact
that could cause any information provided by or on behalf of Morigagor to Mortgagee or
representation or warranty made herein or in the other Loan Documents to be materially
misleading.

(h)  Improper Financial Transactions.

(1) Mortgagor is, and shall remain at all times, in full compiizace with
all applicable laws and regulations of the United States of America that prohibit, regulate or
restrict financial transactions, and any amendments or successors thereto and any applicable
regulations promulgated thereunder (collectively, the “Financial Control Laws”), including but
not limited (o those related to money laundering offenses and related compliance and reporting
requirements (including any money laundering offenses prohibited under the Money Laundering
Control Act, 18 U.S.C. Sections 1956 and 1957 and the Bank Secrecy Act, 31 U.S.C. Sections
5311 et seq.) and the Foreign Assets Control Regulations, 31 C.F.R. Section 500 et seq.

(i) Mortgagor represents and warrants that: (x) Mortgagor is not a
Barred Person (hereinaftcr defined); (y) Mortgagor is not owned or controlled, directly or
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indirectly, by any Barred Person; and () Mortgagor is not acting, dircctly or indirectly, for or on
behalf of any Bamed Person.

(1)  Morlgagor represents and warrants that it understands and has been
advised by lcgal counsel on the requirements of the Financial Control Laws.

(iv)  Under any provision of this Mortgage or any of the other Loan
Documents where Mortgagee shall have the right to approve or consent to any particular action,
including without limitation any (A} sale, transfer, assignment of the Property or of any direct or
indirect ownership interest in Mortgagor, (B) leasing of the Property, or any portion thereof, or
(C) incuiting of additional financing secured by Property, or any portion thereof, or by any direct
of indirect ‘ovuership interest in Mortgagor, Mortgagee shall have the right to withhold such
approval or consent, in its sole discretion, if the granting of such approval or consent could be
construed as a violatnn of any of the Iinancial Control Laws.

fvi- Mortgagor covenants and agrees that it will upon request provide
Mortgagee with (or cooperaie with Mortgagee in oblaining) information required by Mortgagee
for purposes of complying witli any-Financial Control Laws,

As used in this Mortgage, the term “Barred Person” shall mean (A) any person,
group or entity named as a “Specially Dssignated National and Blocked Person” or as a person
who comimits, threatens to commit, suppors, or.is associated with terrorism as designated by the
United States Department of the Treasury's Oifice of Foreign Assets Control ("OFAC?), (B) any
person, group or entity named in the lists maintained by the United Stated Department of
Commerce (Denied Persons and Entities), (C) any ‘gevernment or citizen of any country that is
subject to a United States Embargo identified in regulations promulgated by OFAC and (D) any
person, group or entity named as a denied or blocked ‘zerson or terrorist in any other list
maintained by any agency of the United Stales government.

(1) Special Purpose Entity. Until the Indebtedness 25 repaid in full, Mortgagor
shall be and shall remain a special purpose bankruptcy remote entity and shall at all times
comply with the following covenants:

(1) The purpose for which Mortgagor is organized shall b2 limited to
(a) owning, holding, selling, leasing, transferring, exchanging, operaling and 4napaging the
Propeity, (b) entering into the Loan, (c) refinancing the Property in connection with ‘2 permitted
repayment of the Loan, and (d) transacting any and all lawful business that is incident, nccessary
and appropriate to accomplish the foregoing.

(i)  Mortgagor does not own and will not own any asset or property
other than (a) the Property and (a) incidental personal property necessary for and used in
connection with the ownership or operation of the same.

(iii)  Mortgagor shall not engage in a business other than the ownership,
operation and management of the Property.

(iv)  Mortgagor will not enter into any contract or agreement with any
affiliate, Guarantor or any affiliate of Guarantor.
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(v)  Mortgagor has not incurred and will not incur any indebtedness,
secured or unsecured, other than (a) the Loan and incidental costs and cxpenscs associated
therewith, (b) indebtedness incurred in the ordinary course of business to vendors and suppliers
of services to the Property (not more than thirty (30) days past due), and (c) non-delinquent
property taxes and asscssments.

(vi)  Mortgagor has not made and will not make any loans or advances
to any person or entity and shall not acquire obligations or sccurities of an affiliate,

(vii) Mortgagor intends to remain solvent and Mortgagor will pay its
debts and iiabilitics (including, as applicable, shared personnel and overhead expenses) from its
assets as the same shall become duc, provided that this covenant shall not require any capital
contribution obtigetion by any direct or indirect partner, member or sharcholder of Mortgagor.

(x111) Mortgagor has done or caused to be done and will do all things
necessary (o observe orzanizational formalities and preserve its existence, and Martgagor will
nol amend, modify or otlerwise change the partnership certificate, partnership agreement,
articles of incorporation and bylews, operating agreement, trust or other organizational
documents of Morigagor without the written consent of Mortgagee.

(ix)  Mortgager-shall maintain all of its books, rccords, financial
statements and bank accounts separate from these of its affiltates. Mortgagor’s assets will not be
listed as assets on the financial statement of any other person. Mortgagor shall have its own
separale financial statement. Mortgagor will (files its own tax returns and will not file a
consolidated federal income tax return with any otherentity. Mortgagor shall maintain its books,
records, resolutions and agreements as official records.

(x)  Mortgagor will be, and at all tirres vall hold itself out to the public
as, a legal entity separate and distinct from any other person or.<rity, shall correct any known
misunderstanding regarding its status as a separate entity, shall condv<ibusiness in its own name
and shall not identify itself or any of its affiliates as a division or part i the other.

(xi) Mortgagor will maintain adequate capital/ for the normal
obligations reasonably foresceable in a business of its size and character and wn-light of its
contemplated business operations, provided that this covenant shall not requie/any capital
contribution obligation by any direct or indirect partner, member or shareholder of Mortzagor.

(xii) Neither Mortgagor nor any direct or indirect partner, member or
sharcholder of Mortgagor will seek the dissolution, winding up, liquidation, consolidation or
merger, in whole or in part, or the sale of material assets of Mortgagor.

(xiii) Mortgagor will not participate in a cash management system with
any person other than Mortgagee pursuant to the cash management system for the extension term
of the Loan as set forth in the Loan Documents.

(xiv) Mortgagor will not commingle its assels with those of any other
person and will hold all of its assets in ils own name.

26
Mortgage
Zero lnvestment & Management Corp.




1701210004 Page: 28 of 55

UNOFFICIAL COPY

(xv)  Mortgagor will not guarantec or become obligated for the debts of
any other person and docs not and will not hold itself out as being responsible for the debts or
obligations of any other person.

(xvi) Mortgagor shall not pledge its assets for the benefit of any other
person, other than with respect to the Loan.

{xvii) Without the unanimous consent of each of Mortgagor’s members,
partners or sharcholders, as applicable, Mortgagor shall not file a petition for relief under the
Bankruptey Code, or under any other present or future state of federal law regarding bankruptey,
rcorganization or other debtor relief law.

19. Latentionally Omitted.

20.  Events ci Default; Remedies. Each of the following events shall constitute an
“Event of Default” herexnder:

(a) In the event of the occurrence of any of the Events of Default described in
Section 5.1 of the Note;

(b)  ifany Taxes payabledircctly to the billing authority by Mortgagor are not
paid before interest becomes payable on tfie amount due or a penalty 1s assessed (provided that
the forcgoing provisions of this clause (b) sha'l be subject to the right to contest Taxes granted to
Mortgagor in Section 4(b) of this Mortgage, but anly for so long as the conditions in Section 4(b}
of this Mortgage remain satisfied);

(¢)  if the Policies are not kept in {ull sorce and effect and are not delivercd to
Mortgagee when required hereunder, or if the Policies are not delivered to Mortgagee within ten
(10} days afier request by Mortgagee;

(d)  if any of the provisions of Sections 7, 9, 16 or 3% nerein are violated or not
complied with 1n any material respect;

(c) if any of the events described in Section 41 shall occur;

) if any morigagee (or beneficiary) under a mortgage (or deed of'trust) on
the Property, whether superior or subordinate to this Mortgage (1) demands payment ac full or
otherwisc accelerates any indebtedness of Mortgagor or (ii) otherwise commences the exercise of
any remedy available to such parly under any such mortgage (or deed of trust) or other loan
document related to such mortgage (or deed of trust);

(g)  if Mortgagor fails to cure any violation of any law or ordinance affecting
the Property within thirty (30) days following the date that Mortgagor first becomes aware of
such violation, subject to such additional reasonable period of time as is necessary to effectuate
such cure (provided that the foregoing provisions of this clause (g) shall be subject to any right to
contest such violation specifically granted to Mortgagor in Section 8 of this Mortgage),
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(h)  il'any guaranty of the Indebledness or any portion thereof (herein called a
“Guaranty”) is terminated or any event or condition occurs which, in the sole judgment of
Mortgagee, may impair the ability of any Guarantor to perform its obligations under any
Guaranty or any Guarantor attempts to withdraw, cancel or disclaim any Guaranty;

(1) if there shall be any breach or default by Mortgagor ol the terms of that
certain Cash Management Agreement (o be entered into during the extension term of the Loan
(the “Cash Management Agreement™);

) if any of the provisions of Sections 42(d) and/or Section 42(f) are violated
or not contpiicd with, and/or if any representation or warranty in Section 42(b) and/or 42(c) shall
prove false o7 taisleading in any respect and/or if any of the events described in Section 42(e)
shall occur;

(k) < ifMortgagor votes to change, changes, permits a vote to change or pcrmits
a change of the property/nianager of the Property without the prior written consent of Mortgagee,
which shall not be unreasorably withheld, in accordance with the terms of the Loan Documents
(hereafter defined) or if a default-or Event of Default occurs under the property management
agreement, if any;

()] if Guarantor is a ratuaral person, the death of such Guarantor shall occur
(provided, however, that such death shall not result in an Event of Default hereunder provided
that, within thirty (30} days following such deatn, a reputable individual who satisfies the nct
worth and liquidity requirements in the Guaranty £xecuted by Guarantor and who is otherwise
reasonably salisfactory to Mortgagee, executes ‘and-delivers to Mortgagee a replacement
Guaranty in form and substance identical to the Guarancrexecuted by such deceased Guarantor
and execules and delivers to Mortgagee any other ind-rminity documents executed by such
deceased Guarantor in form and substance identical to such indemuity documents);

(m) if there shall be an “Event of Default” under-any other deed of trust,
morlgage or security instrument given by Mortgagor or any affiliate c1 ivicrtgagor to Morigagee
as security for the Loan; or

(n)  the filing of an action to partition the Property or the cecutignce of such
partition and any sale pursuant to any such action.

Upon the occurrence of any Event of Default, the Indebtedness shall immcdiately
become duc at the option of Mortgagee.

Upon the occurrence of any Event of Default, Mortgagor shall pay interest on the
entire unpaid principal balance of the Note, as defined in and provided for in the Note.

Upon the occurrence of any Event of Default, Mortgagee may, to the extent
permitied under applicable law, elect to treat the fixtures included in the Property either as real
property or as personal property, or both, and proceed to cxcrcise such rights as apply thereto.
With respect to any sale of real property included in the Property made under the powers of sale
herein granted and conferred, Mortgagee may, to the extent permitied by applicable law, include
in such sale any fixtures included in the Property and relating to such real property.
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21. Additional Remedics.

(a) Upon the occurrence of any Event of Default, Morlgagee may fake such
action, without notice or demand, as it shall deem advisable to protect and enforce 1ts rights
against Mortgagor and in and (o the Property or any part thereof or interest therein, including, bul
not limited to, the following actions, each of which may be pursued concurrently or otherwise, at
such time and in such order as Mortgagee may determine, in its sole discretion, without
impairing or otherwisc affecting the other rights and remedics of Mortgagee (i) enter into or
upon the Real Property, either personally or by its agents, nominees or attorneys and dispossess
Mortgagor and its agents and servants therefrom, and thereupon Mortgagee may (A) use,
operate, mansage, conltrol, insure, maintain, repair, restore and otherwise deal with all and every
part of the Proverty and conduct the business thereat, (B) complete any construction on the
Properly in svch /manner and form as Mortgagee deems advisable, (C) make allerations,
additions, renewalt,_renlacements and improvements to or on the Property, (D) exercise all rights
and powers of Mortgager with respect to the Property, whether in the name of Mortgagor or
otherwise, including, without limitation, the right to make, cancel, enforce or modify leases,
obtain and cvict tenants and seiaand, sue for, collect and receive all earnings, revenues, rents,
issues, profits and other income of the Property and every part thereof and (E) apply the receipts
from the Properly to the payment-of-the Indebtedness, after deducting therefrom all expenscs
(including reasonable attorneys' fees-and, expenses) incurred in connection with the aforesaid
operations and all amounts necessary to péy-the taxes, assessments, insurance and other charges
in connection with the Property, as well as just and reasonable compensation for the services of
Mortgagee and its counsel, agents and employees;-or (ii) institute proceedings for the complete
foreclosure of this Mortgage in which case the Froverty may be sold {or cash or upon credit in
one or more parcels, or (ii1) with or without entry, wo’the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial foreclosure of this
Mortgage for the portion of the Indebtedness then due and payalis, subject to the continuing lien
of this Mortgage for the balance of the Indebtedness not there.due; or (iv) sell for cash or upon
credit the Property or any part thereof and all or any part of any es’ate, claim, demand, right, title
and interest of Mortgagor thercin and rights of redemption thereof, ‘at<ime or more sales, as an
entirely or in parcels, at such time and place, upon such terms and after cuch notice thereof as
may be requircd or permitted by law, and in the event of a sale, by foreciosure-ar otherwise, of
less than all of the Property, this Mortgage shall continue as a lien on the remainingportion of or
estate in the Property, or (v) inslitule an action, snit or proceeding in equity 1or the specific
performance of any covenant, condition or agreement contained herein or in the Note or any
other Loan Document, or {vi)recover judgment on the Note or any Guaranty eithcr before,
during or after any procecdings for the enforcement of this Mortgage, or (vii) pursue such other
remedies as Mortgagee may have under applicable law.  Any entry by Mortgagee or its agents
pwrsuant to this Section 21 shall be made by Mortgagee or its agents in accordance with
applicable law.

(b)  The purchase money proceeds or avails of any sale made under or by
virtue of this Section 21, together with any other sums which then may be held by Mortgagee
under this Mortgage, whether under the provisions of this Section 21 or otherwise, shall be
applied as follows:
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First: To the payment of the costs and expenses of any such sate, including
reasonable compensation (o Mortgagee, their agents and counsel, and of any judicial proceedings
wherein the same may be made, and of all expenses, liabilities and advances made or incurred by
Mortgagee under this Mortgage, together with interest as provided herein on all advances made
by Mortgagee and all taxes or assessments, except any taxes, assessments or other charges
subject to which the Property shall have been sold.

Second: To the payment of the whole amount then due, owing or unpaid
upon the Note for principal, together with any and all applicable interest, fees and late charges.

Third: To the payment of any other sums required to be paid by
Mortgagor puisvant to any provision of this Mortgage or of the Note or of the Guaranty.

Fourth: To the payment of the surplus, if any, to whomsocver may be
lawfully entitled to receive the same.

Mortgagre.and any receiver of the Property, or any parl thercof, shall be
liable to account for only those rents, issues and profits actually received by it.

(¢)  Mortgagee may adiourn from time to time any sale to be made under or by
virtue of this Mortgage by announcemen: st the time and place appointed for such sale or for
such adjourned sale or sales; and, except ¢s otherwise provided by any applicablc provision of
law, Mortgagee, without {uither notice or pubticalion, may make such sale at the time and place
to which the same shall be so adjourned.

(d)  Upon the completion of any salc ot sales made by Mortgagee under or by
virtue of this Section 21, Mortgagee or an officer of any court empowered to do so, as the case
may be, shall execute and deliver to the accepted purchaser o7 purchasers a good and sulficient
instrument, or good and sufficient instruments, conveying, assigping and transferring all estate,
right, title and interest in and to the property and rights sold. Mortgagee is hereby irrevocably
appointed the true and lawful attorney of Mortgagor, in its name and st<id, <o make all necessary
conveyances, assignments, transfers and deliveries of the Property and righis'so sold and for that
purpose Mortgagee may execute all nccessary instruments of conveyance, assignment and
transfer, and may substitute one or more persons with like power, Mortgagor-iicieby ratifying
and confirming all that its said attorney or such substitule or substitutes shall fawinlly do by
virtue hercof. Any such sale or sales made under or by virtue of this Scction 21, whethey made
under or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale,
shall operate to divest all the estate, right, title, interest, claim and demand whatsocver, whether
al law or in equity, of Mortgagor in and to the properties and rights so sold, and shall be a
perpetual bar both at law and in equity against Morigagor and against any and all persons
claiming or who may claim the same, or any part thereof from, through or under Mortgagor.

(¢)  In the event of any sale made under or by virtue of this Section 21
(whether made under or by virtue of judicial proceedings or of a judgment or decree of
foreclosure and sale) the entire Indebtedness, if not previously due and payable, immediately
thereupon shall, anything in the Note, this Mortgage, any Guaranty or any other Loan Document
to the contrary notwithstanding, become due and payable.
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() Upon any sale made under or by virtue of this Section 21 (whether made
under or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale),
Mortgagee may bid for and acquire the Property or any part thereof and in licu of paying cash
therefor may make scitlement for the purchase price by crediting upon the Indebtedness
(including any prepayment premium due thereof) the net sales price after deducting therefrom
the cxpenses of the sale and the costs of the action and any other sums which Mortgagee is
authorized to deduct or receive under this Mortgage.

(g)  No recovery of any judgment by Mortgagee and no levy of an execution
under any/judgment upon the Property or upon any other property of Mortgagor shall affect in
any mariner or to any extent, the lien of this Mortgage upon the Property or any part thereot, or
any liens, riglits) powers or remedies of Mortgagee hereunder, but such liens, rights, powers and
remedies of Moedtgugee shall continue unimpaired as before.

22.  Right te Cure Defaults. Upon the occurrence of any Event of Default or if
Mortgagor fails to makeany payment or to do any act as herein provided, Mortgagee may, but
without any obligation to o, 5o~and without notice to or demand on Mortgagor and without
releasing Mortgagor from any obligetion hereunder, make or do the same in such manner and to

=)
such extent as Mortgagee may deem necessary to protect the security hercof. Without limiting

the foregoing, Mortgagee may enter uzon the Property for such purposes or appear in, defend, or
bring any action or proceeding to proteciifs interest in the Property, and the cost and expense
thereof (including, without limitation, attorneys"fees and disbursements to the extent permitted
by law), with interest as provided in this Section 22, shall be immediately due and payable to
Mortgagee upon demand by Mortgagee therefors ~All such costs and expenses incurred by
Mortgagee in remedying such Event of Default or i -appearing in, defending, or bringing any
such action or proceeding shall bear interest at the Defauli Rate (as such term is defined in the
Note), for the period from the date that such cost or expense was.incurred to the date of payment
to Mortgagee. All such costs and expenses, together with in‘erest-thereon at the Default Rate,
shall be added to the Indcbtedness and shall be secured by this Morigage. If the principal sum of
the Note or any other amount required to be paid on the Maturity Detcainder the Note shall not
be paid on the Maturity Date, interest shall thereafter be computed and paid-at the Default Rate.

23.  Late Payment Charge. If any interest or principal paymént s not paid In
accordance with the Note, a late charge (the “Late Charge”) shall be due as mrovided in the
Nole,

24.  Prepayment. The Indcbtedness may be prepaid only in accordance with the
terms of the Note.

25. Prepayment After Event of Default. A tender of the amount necessary to
satisfy the entire indebtedness, paid at any time following an Event of Default or acceleration
(which acceleration shall be at Mortgagee's sole option), including at a foreclosure sale or during
any subsequent redemption period, if any, shall be deemed a voluntary prepayment, which
payment shall include a premium, the calculation of which shall be in accordance with the terms
of the Note and shall depend upon whether the Event of Default or acceleration first occurred
(i) prior to the time, if any, the prepayment of the principal balance is not permitted pursuant to
the terms of the Note and prior to the date on which the full amount of the balance of principal
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and interest then remaining unpaid shall be due or (i) on or after the date on which prepayment
of the principal balance is permitted pursuant to the terms of the Note.

26.  Appointment of Receiver. Subject to compliance with applicable law,
Mortgagee, upon the occurrence of an Event of Default or in any action to foreclose this
Mortgage or upon the actual or threatened waste to any part of the Property, shall be entitled to
the appointment of a receiver without notice and without regard to the value or condition of the
Property as security for the Indebtedness or the solvency or insolvency of any person liable for
the payment of the Indebtedness.

Mortzagor hereby irrevocably consents to such appointment and waives notice of any
application tkerefor. Any such receiver or receivers shall have all the usual powers and duties of
receivers in lik< o: similar cases and all the powers and duties of Mortgagee in casc of entry as
provided herein and shall continue as such and exercise all such powers until the date of
confirmation of sale of‘the Property, unless such receivership is sooner terminated.

27.  Security Agiespient,

(@)  This Morgage is both a real property morigage and a “security
agrecment” within the meaning of tee Iniform Commercial Code. The Property includes both
real and personal property (to the extent-at‘ached to or used exclusively in anyway in connection
with the Property or ils operations) and all-other rights and interests, whether tangible or
intangible in nature, of Mortgagor in the Property.. Mortgagor, by exccuting and delivering this
Mortgage grants to Mortgagee (to the extent proviced herein), as security for the Indebtedness, a
security interest in the Property to the full extent thaiithe Property may be subject to the Uniform
Commercial Code (such portion of the Propeity so subjcet to the Uniform Comumercial Code
being called in this Section 27 the “Collateral”). Mortgagor hereby authorizes Mortgagee to file
financing statements in order to create, perfect, preserve and copiinue the security interest(s)
herein granted. This Mortgage shall also constitute a “fixture ¥iug” for the purposes of the
Uniform Commercial Code and shall cover all items of the Collateral fat are or are lo become
fixtures. Information concerning the security interest(s) hercin granted may be obtained from
Mortgagee upon request.

If an Event of Default shall occur, Morigagee, in addition to any =<t rights and
remedies which it may have, shall have and may exercisc immediately and withoutd<mand, any
and all rights and remedies granted to a secured party upon default under the ihiform
Commercial Code, including, without limiting the generality of the foregoing, the right to take
possession of the Collateral or any part thereof, and to take such other measures as Mortgagee
may deem necessary for the care, protection and preservation of the Collateral. Upon request or
demand of Mortgagee, Mortgagor shall at its expense assecmble the Collateral and make it
available to Mortgagee at a convenient place acceptable to Mortgagee. Mortgagor shall pay to
Mortgagee on demand any and all cxpenses, including legal expenses and atlorneys' fees and
disbursements, incurred or paid by Mortgagee in protecting its interest in the Collateral and in
enforcing its rights hereunder with respect (o the Collateral. Any notice of sale, disposition or
other intended action by Mortgagee with respect to the Collateral sent to Mortgagor in
accordance with the provisions hereof at least five (5) days prior to such sale, disposition or
action shall constitutc rcasonable notice to Mortgagor. The proceeds of any disposition of the

32
Mortgage
Zero Invesiment & Management Corp.




1701210004 Page: 34 of 55

UNOFFICIAL COPY

Collateral, or any parl thereof, may be applied by Mortgagee to the payment of the Indebtedness
in such priority and proportions as Mortgagee in its discretion shall deem proper.

Mortgagor shall notify Mortgagec of any change in name, identity or structure of
Mortgagor and shall promptly execute, file and record, at its sole cost and expense, such Uniform
Commercial Code forms as arc necessary to maintain the priority of the lien of Mortgagee upon
and security interest in the Collateral. In addition, Mortgagor shall promptly execute, filc and
rccord such additional Uniform Commercial Code forms or continuation statements as
Mortgagee shall deem necessary and shall pay all expenses and fees in connection with the filing
and recording thercof, provided that no such additional documents shall increase the obligations
of Mortgagor under the Note, this Mortgage or the other Loan Documents. Mortgagor hereby
grants to Morigagee an irevocable power of attorney, coupled with an interest, to file with the
appropriate pukiic office on its behalf any financing or other statements signed only by
Mortgagec, as sectred party, in connection with the Collateral covered by this Mortgage.

(by  Thal portion of the Property consisting of personal property and
equipment, shall be owned ly Mertgagor and shall not be the subjcct matter of any lease or other
transaction whereby the ownershin-ar any beneficial intcrest in any of such property is held by
any person or entity other than Mortgagor nor shall Mortgagor create or suffer to be created any
security interest covering any such property as it may from time to time be replaced, other than
the security interest created herein.

28. Authority.

(1)  Mortgagor has full power, ‘authority and legal right to execute this
Mortgage, and to deed, give, grant, bargain, sell, alienate, convey, confirm, pledge, hypothecate
and assign and grani a security interest in the Property pu'suant to the terms hereof and to keep
and observe all of the terms of this Mortgage on Mortgagor’s part 1o be performed.

(b)  Mortgagor represents and warrants to Mortgagze that Mortgagor 1s not a
“foreign person” and covenants with Mortgagee that Mortgagor will nt, tiroughout the term of
the Note, become a “foreign person” within the meaning of §1445 and ¢7701 of the Internal
Revenue Code of 1986 (26 USC §§1445, 7701) and the related Treasury Depadtment regulations,
including, without limitation, temporary regulations (hercinafter collectively the” Cuodle”); that is,
Mortgagor is not a non-resident alien, foreign corporation, foreign partnership, Firzign trust or
foreign estate as those terms are defined in the Code.

(¢}  Mortgagor represents and warrants to Mortgagee that it is a corporation,
duly organized and in good standing under the laws of the State of Illinois.

29.  Actions and Proceedings. Mortgagee shall have the right to appear in and
defend any action or proceeding brought with respect to the Property and to bring any action or
proceeding, in the name and on behalf of Mortgagor, which Mortgagee, in its discretion, shall
decide should be brought to protect their respective interests in the Property.

30. Further Acts, Etc. Mortgagor will, at the sole cost of Mortgagor, and without
cxpense to Mortgagee, do, cxecute, acknowledge and deliver all and every such further acts,
deeds, conveyances, deeds of trust, assignments, notices of assignments, (ransfers and assurances
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as Mortgagee shall, from {ime to time, require, for the better assuring, conveying, assigning,
transferring and confirming unto Morlgagee the property and rights hereby given, granted,
bargained, sold, aliened, conveyed, confirmed, pledged, assigned and hypothecated or intended
now ot hereafter so to be, or which Mortgagor may be or may hereafter become bound to convey
or assign to Mortgagee, or for carrying out the intention or facilitaling the performance of the
terms of this Mortgage or for filing, registering or recording this Mortgage and, on demand, will
execute and deliver within five (5) business days after request of Mortgagee, and if Mortgagor
fails to so deliver, hereby authorizes Mortgagee thereafter to execute in the name of Mortgagor
without the signature of Mortgagor to the extent Mortgagec may lawfully do so, onc or more
financingstatements, chattel mortgages or comparable security instruments, to evidence more
effectively e lien hereof upon the Property. Mortgagor grants to Mortgagee an irrevocable
power of att¢insy coupled with an interest for the purpese of exercising and perfecting any and
all rights and rémzdies available to Mortgagee at law and in equity, including without limitation
such rights and remadics available to Mortgagee pursuant to this Section 30.

31.  Recordiig of Mortgage, Ete. Mortgagor forthwith upon the execution and
delivery of this Mortgage, v#ili cause this Mortgage, and any security instrument creating a lien
or security interest or evidencing ths lien hereof upon the Property, to be filed, registered or
recorded and, thereafter, from time-e-time, each such other instrument of further assurance to be
filed, registered or recorded, all in suc'i mamner and in such places as may be required by any
present or future law in order to publish pétice of and fully to protect the lien or securily interest
hereof upon, and the interests of Mortgageo 1, the Property. Mortgagor will pay all filing,
registration or recording fees, and all expenses-incident to the preparation, execution and
acknowledgment of this Mortgage, any mortgage supplemental hereto, any security instrument
with respect to the Property and any instrument of furtlier assurance, and all federal, state, county
and municipal, taxes, duties, imposts, assessments and Charges arising out of or in connection
with the making, execution, delivery and/or recording of-ilis Mortgage, any mortgage
supplemental hereto, any security instrument with respect to the Property or any instrument of
further assurance, except where prohibited by law so to do. Mortzacor shall hold harmless and
indemnify Mortgagee, its successors and assigns, against any liability “acurred by reason of the
imposition of any tax on the making, execution, delivery and/or recording f this Mortgage, any
mortgage supplemental hereto, any security instrument with respect to the-Troperly or any
instrument of further assurance.

32.  Usury Laws. This Mortgage and the Note are subject to the expregs condition
that at no time shall Mortgagor be obligated or required to pay intercst on the principal talance
due under the Note at a rale which could subject the holder of the Note to either civil or criminal
liability as a result of being in excess of the maximum interest rate which Mortgagor 1s permitled
by law to contract or agtee to pay. If by the terms of this Mortgage or the Note, Mortgagor is at
any time required or obligated to pay interest on the principal balance due under the Note at a
rate in excess of such maximum rate, the rate of interest under the Note shall be decemed to be
immediately reduced to such maximum rate and the interest payable shall be computed at such
maximum rate and all prior intercst payments in excess of such maximum rate shall be applied
and shall be deemed to have been payments in reduction of the principal balance of the Notc and
the principal balance of the Note shall be reduced by such amount in the inverse order of

maturity.
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33.  Sole Discretion of Mortgagee. Wherever pursuant to this Morigage, Mortgagee
exercises any right given to it to approve or disapprove, or any arrangement or term is to be
satisfactory to Mortgagee, the decision of Morlgagee to approve or disapprove or to decide that
arrangements or ferms arc satisfactory or not satisfactory shall be in the sole discretion of
Mortgagee and shall be final and conclusive, except as may be otherwise specifically provided
herein.

34.  Recovery of Sums Required To Be Paid. Mortgagee shall have the right from
time to time to lake action to recover any sum or sums which constitute a part of the
Indebtednzss as the same become due, without regard to whether or not the balance of the
Indebtednessshall be due, and without prejudice to the right of Mortgagee thereafter to bring an
action of foreclosure, or any other action, for a default or defaults by Mortgagor existing at the
time such earligi astion was commenced.

35.  Marshaling and Other Matters. Mortgagor waives, to the extent permitted by
law, the benefit of all.«ppraisement, valuation, stay, exlcnsion, reinstatement and redemption
laws now or hereafter in foice awd all rights of marshalling in the event of any sale hereunder of
the Property or any part thereof or-any interest therein. Further, Mortgagor expressly waives any
and all rights of redemption from <ale under any order or decree of foreclosure of this Mortgage
on behalf of Mortgagor, and on behalfef each and every person acquiring any interest in or title
to the Property subsequent to the datc of =< Morlgage and on behalf of all persons to the extent
permitted by applicable law.

36.  Waiver of Notice. Mortgagor shall xot be entitled to any notices of any nature
whatsoever from Mortgagee except with respect to maters for which this Mortgage specifically
and expressly provides for the giving of notice by Morigagee to Mortgagor and except with
respect fo matters for which Mortgagee is required by applicable law to give notice, and
Mortgagor hereby expressly waives the right to receive any noticc from Mortgagee with respect
to any matter for which this Mortgage does not specifically and ¢¥pressly provide for the giving
of notice by Morigagee to Mortgagor.

37.  Remedies of Mortgagor. In the event that a claim or adjudication is made that
Morigagee has acted unreasonably or unreasonably delayed acling in any case where by law or
under the Note, this Mortgage or the other Loan Documents, it has an obligziion to act
reasonably or promptly, Mortgagee shall not be liable for any monelary dariages, and
Mortgagor's remedies shall be limited to injunctive relicf or declaratory judgment.

38.  Reporting Requirements. At the request of Mortgagee, Mortgagor shall supply
or causc to be supplied to Mortgagee cither {a) a copy of a completed Form 1099-B, Statement
for Recipients of Proceeds from Real Cstate, Broker and Barter Exchange Procceds prepared by
Mortgagor's attorncy or other person responsible tor the preparation of such form, together with
a certificate from the person who prepared such form to the effect that such form has, to the best
of such person’s knowledge, been accurately prepared and that such person will timely file such
form or (b) a certification from Mortgagor that the Loan is a refinancing of the Property or is
otherwisc not required to be reported to the Internal Revenue Service pursuant to Section
6045(¢) of the Code. Mortgagor hereby indemnifies, defends and holds Mortgagee harmless
from and against all loss, cost, damage and expense (including without limitation, attorneys' fees
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and disbursements and costs incurred in the investigation, defense and settlement of claims) that
Mortgagee may incur, directly or indircctly, as a result of or in connection with the assertion
against Mortgagee of any claim relating to the fajlure of Mortgagee to comply with this
Section 38.

39. Hazardous Materials.

(8  Mortgagor represents and warrants that (i) the Property is now and at all
times during Mortgagor's ownership thereof has been free of contamination from any petroleum

product a+d all hazardous or toxic subsiances, wasles or substances, any substances which.

because” of their quantitative concentration, chemical, radioactive, flammable, explosive,
infectious or/other characteristics, constitute or may reasonably be cxpected to constitute or
contribute to 2 denger or hazard to public health, safcty or welfare or to the environment,
including, without liznitation, any asbestos (whether or not friable) and any asbestos-containing
materials, Mold (definsd as the presence of any form of (a) multicellular fungi that live on plant
or animal matter and-an indoor environment (including without limitation Cladosporium,
Penicillium, Alternaria, Aswesgillus, Fusarium, Trichoderma, Memnoniella, Mucor, and
Stachybotrys chartarum (SC) oftcir found in water damaged building materials), (b) spores,
scents or byproducts produced or.released by fungi, including mycotoxins and (c) microbial
matter which reproduces through meid; mildew and viruses, whether or not such microbial
matter is living (collectively “Mold”)), waste oils, solvents and chlorinated oils, polychlorinated
biphenyls (PCBs), toxic metals, etchants, pickling and plating wastes, explosives, reactive metals
and compounds, pesticides, herbicides, radon ges, urca formaldehyde foam insulation and
chemical, biological and radioactive wastes, or awy-other similar materials or any hazardous or
toxic wastes or substances which are included under arregulated by any federal, state or local
law, rule or regulation (whether now existing or hereaiter chacted or promulgated, as they may
be amended from time to time) pertaining {o environmernial regulations, contamination, clean-up
or disclosures, and any judicial or administrative interpretation thereof, including any judicial or
administrative orders or judgments (“Hazardous Materials”), inciucing, without limitation, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C.
section 9601 et seq. (“CERCLA”Y, The Federal Resource Conservation aind Recovery Act, 42
U.S.C. scction 6901 et seq. (“RCRA™); Superfund Amendments and Reautherization Act of
1986, Public Law No. 99-499 (“SARA™); Toxic Substances Contral Act, 15 U.S.£_section 2601
ct seq. (“TSCA”); the Hazardous Materials Transportation Act, 49 U.S.C. section 1801 et seq.;
and any other state superlicn or environmental clean-up or disclosure statutes (ail such laws,
rules and regulations being referred to collectively as “Environmental Laws”}, (ii) Mo:tgagor
has not caused or suffered to occur any discharge, spill, uncontrolled loss or seepage of any
Hazardous Materials onto any property adjoining the Property, (iii) Mortgagor has not received
any complaint, notice, leller, or other communication from occupants, tenants, guests,
employces, licensees or any other person regarding odors, poor indoor air quality, Mold, or any
aclivity, condition, event or omission that causes or facilitates the growth of Mold and Mortgagor
further represents to the best of its knowledge that no Mold or any activity, condition, event or
omission that causes or facilitates the growth of Mold cxists at the Property, and (iv) neither
Mortgagor nor any tenant or occupant of all or part of the Property is now or has been involved
in operations at the Property which could lead to liability for Mortgagor or any other owner of
the Property or the imposition of a lien on the Property under any Environmental Law.
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() Al iis sole cost and expense, Mortgagor shall comply with and shall cause
all tenants and other occupants of the Property to comply with all Environmental Laws now in
effect or hereafier enacted with respect (o the discharge, generation, removal, (ransportation,
storage and handling of Hazardous Materials, Mortgagor shall promptly notify Mortgagee if
Mortgagor shall become aware of any Hazardous Materials on or near the Property and/or if
Morlgagor shall become aware that the Property is in direct or indirect viclation of any
Environmental Laws and/or if Mortgagor shall become aware of any condition on or near the
Property which shall pose a threat to the health, safety or welfare of humans. Mortgagor shall
promptly remove all Hazardous Materials from the Property, such removal to be performed in
accordanse 'with all applicable federal, state and local laws, statutes, rules and regulations.
Mortgagor shzll pay immediately when due the cost of removal of any Hazardous Matcrials and
shall keep the Froperty free of any lien imposed pursuant to any Environmental Laws now in
cffect or hereirafterenacted.

(c)  Mortgagor grants Mortgagee and its employees and agents an irrevocable
and non-exclusive license, subject to the rights of tenants, to enter the Property to conduct testing
and to remove any Hazardeus” Materials, and the costs of such testing and removal shall
immediately become due to Morgagee and shall be secured by this Mortgage. Mortgagor,
promptly upon the request of Mortgagee, from time to time, shall provide Mortgagee with an
environmental site assessment or enviieninentat audit report, or an update of such an assessment
or report, all in scope, form and content sacsfactory to Mortgagee. Mortgagor shall maintain the
integrity of all storage tanks and drums on or/under the Property during the term of the Loan in
compliance with all Environmental Laws now-in<ffect or hereinafter enacted. Mortgagor shall
follow an operation and maintenance program wiiitespect to all storage tanks and drums on or
under the Property, which program has been approved.in writing by Mortgagee.

(d)  Mortgagor shall indemnify Mortgagee and.hold Mortgagee harmless from
and against all liability, loss, cost, damage and expense (including ~without limitation, attorneys'
fees and costs incurred in the investigation, defense and settlernent of claims) that Mortgagee
may incur as a result of or in connection with the assertion against Mortzagee (whether as past or
present mortgagee of this Mortgage, as mortgagee in possession or as pasi-or present owner of
the Property by virtue of a foreclosure or acceptance of a deed in iicu =f foreclosure or
otherwise) of any claim relating to the presence and/or release, threatened release, storage,
disposal, generating or removal of any Hazardous Materials or complianse. ‘with any
Environmental Laws now in effect or heremnafler enacted. The obligations and liabilities of
Mortgagor under this Section 39 shall survive full payment of the Loan, entry of a judgrient of
foreclosure or acceptance of a deed in lieu of foreclosure or any subsequent transfer to a third
party. It is understood that the presence and/or release of substances referred to in this section
hereof does not pertain to a presence and/or release which first occurs solely after (A) repayment
of the Loan in full in accordance with the Loan Documents or (B) acquisition of title to the
Property by Mortgagee vpon a foreclosure or acceptance of a deed in licu of foreclosure or
otherwise and surrender ol possession and occupancy of the Property by Mortgagor, its agents,
affiliates, employees and independent contractors. Mortgagor shall have the burden of proving
that the conditions in subsection (d) were satisfied by clear and convincing evidence and shall
continue to defend with counsel satisfactory to Mortgagee and shall indemnify and held
Mortgagee harmless for all matters set forth in this Scction 39, unless and until a court of
competent jurisdiction finds that Mortgagor has met such burden,
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(e) Nothing contained herein shall constitute or be construed as a waiver of

any statutory or judicial federal, stale or local law which may provide rights or remedies to
Mortgagee against Mortgagor or others in connection with any claim relating to the Property and
pertaining to the presence and/or release, threatened release, storage, disposal, generating or
removal of any Hazardous Matcrials or to the failure to comply with any }_*nwronmerital Laws

now o1 hereafter enacted. ,
. |

40.  Asbestos. Mortgagor shall not install or permit to be installed in the fProperty,
friable asbestos or any substance containing asbestos.  With respect to any such| material
currently oresent in the Property, Mortgagor, at Mortgagor's expense, shall promptly comply
with and shz!l cause all occupants of the Properly 1o comply with all present and future
applicable felteral, state or local laws, rules, regulations or orders relating to asbcstols friable
ashestos and acbestos containing materials. In the event any asbestos, friable asbestos or
asbestos containing material is discovered at the Property, Morlgagor shall obtain a
comprehensive asbestos report prepared by a licensed engineer or asbestos consultant a’cccptablc
to Mortgagee describing the form, extent, location and condition of such aabc'stos and
recommending methods of remn4val or abatement. Mortgagor shall promptly comply at its sole
cost and expense with the recomimendations contained in such report, such compllancc to be
performed in accordance with alt-asplicable federal, state and local laws, statutes, 1ules and
regulations. Mortgagor shall indenu: {y) Mortgagee and hold Mortgagee harmless from and
against all loss, cost, damage and expense-uicluding, without limitation, atiorneys' fees and costs
incurred in the investigation, defense and settienient of claims) that Mortgagee may incur as a
result of or in connection with the assertiont-against Mortgagee (whether as past or present
mortgagee of this Mortgage, as mortgagee in possession, or as past or present owner of the
Property by virtue of a foreclosure or acceptance of a deed in lieu of foreclosure or OIhGIWlSC) of
any claim relating to the presence or removal of any‘ashestos substance referred Fo in this
Scction 40, or compliance with any federal, state or local lzws, rules, regulations or orders
relating thereto. The obligations and liabilities of Mortgagor unde: this Section 40 shqll survive
full payment of the Loan, foreclosure or the acceptance of a deed it jt2n of foreclosure. i

I
41.  Bankruptcy or Insolvency. In the event that Mortgager orany Guarantor or, if

Mortgagor or any Guarantor is a general or limited partnership, any general paziner of any such
entity (a) admits in writing its inability to pay its debts generally as they becorne due, or does not
pay its debts generally as they become due, (b) commences as debtor any casc or oroceeding
under any bankruptcy, insolvency, reorganization, liquidation, dissolution or sim’la;r law, or
secks or consents to the appointment of a receiver, conservator, trustee, custodian, inmnager,
liquidator or similar official for it or the whole or any substantial part of its property; (c) has a
receiver, conservator, trustee, custodian, manager, liquidator, or similar official appointed for it
or the whole or any substantial part of its property, by any governmental authorlty with
jurisdiction to do so, (d) makes a proposal or any assignment for the benefit of its uedllors or
enters into an arrangement or composition or similar plan or scheme with or for the benef' tof
creditors generally occurring in circumstances in which such entity is unable to meet its
obligations as they become duc or (¢) has filed against it any case or proceeding unde1 any
bankrupley, insolvency, reorganization, liquidation, dissolution or similar law which (1) 13
consented to or not timely contested by such entity, (ii) results in the entry of an order |f01 relief,
appeintment of a receiver, conservator, trustee, custodian, manager, liquidator or similar official
for such entity or the whole or any substantial part of its property or (111) Is not dismis%ed within

|
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sixty (60) days, an Event of Default shall have occurred and as a result, the entire principal
balance of the Notc and all obligations under any Guaranty shall become immediatcly due and
payable at the option of Mortgagee without notice to Mortgagor or any Guarantor and Mortgagee
may exercise any remedies available to it hereunder, under any other Loan Document, at law or

in equity.

42, Compliance with ERISA and State Statutes on Governmental Plans.

(a)  Mortgagee represents and warrants to Mortgagor that, as of the date of this
Mortgage and throughout the term of this Mortgage, the source of funds from which Mortgagee
extends “this Mortgage is its gencral account, which is subject to the claims of its general
creditors undzr state law.

(b) (. Mortgagor represents and warrants that, as of the date of this Mortgage
and throughout the terni of this Mortgage, (i) Mortgagor is not an “employee benefit plan™ as
defined in Section 3(3).5{ the Employee Retircment Income Security Act of 1974, as amended
(“ERISA®), which is subject t2 Title 1 of ERISA and (i) the assets of Mortgagor do not
constitute “plan assets” of on¢ orsnore such plans within the meaning of ERISA Section 3(42)
and 29 C.F.R. § 2510.3-101.

(c) Mortgagor represents and warrants to Mortgagee that, as of the datc of this
Mortgage and throughout the term of this Mortgage (i) Mortgagor is not a “governmental plan”
within the meaning of Scction 3(32) of ERISA and (ii) transactions by or with Mortgagor or any
Mortgagor are not subject to state statues reguiating investments of and fiduciary obligations
with respect to governmental plans.

(d)  Mortgagor covenants and agrecs~to deliver to Mortgagee such
certifications or other evidence from time to time throughcut the term of this Mortgage, as
requested by Morigagee in its sole discretion, that (i) Mortgager s not an “employee benefit
plan” or a “governmental plan”, (ii) Mortgagor is not subject-iostate statutes regulating
investments and fiduciary obligations with respect o governmental pians, and (iil) one or more
of the folowing circumstances is true:

(A)  Equity interests in Mortgagor arc publicly ofiercd- sccurities,
within the meaning of 29 C.F.R. § 2510.3-101(b)(2);

(B)  Less than 25 percent of all equity interests in Mortgagor are held
by “benefit plan investors” within the meaning of ERISA Scetion 3(42); or

(C)  Mortgagor qualifies as a “venture capital operating company” or a
“real estate operating company” within the meaning of 29 C.I.R. § 2510.3.-101(d) or (e).

()  Any of the following shall constitute an Event of Defaull under this
Mortgage, entitling Mortgagee to exercise any and all remedies to which it may be entitled under
this Mortgage, and any other Loan Documents (i) the failure of any representation or warranty
made by Mortgagor under this Section 42 to be true and correct in all respects, (i1} the failure of
Mortgagor 1o provide Mortgagee with the writlen certifications and evidence rcferred to in this
Scction_42 or (iti) the consummation by Mortgagor of a transaction which would causc the
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establishment or maintenance of this Morigage or the other Loan Documents, or any exercise of
Mortgagee's rights under this Mortgage, or the other Loan Documents to constitute a non-exempt
prohibited transaction under ERISA or a violation of a state statute regulating governmental
plans, or otherwise subjecting Mortgagec to liability for violation of ERISA or such state statutc.

() Mortgagor shall indemnify Mortgagee and defend and hold Mortgagee
harmless from and against all civil penalties, excise taxcs, or other loss, cost, damage and
expense (including, without limitation, attomeys' fces and disbursements and costs incurred in
the investigation, defense and scttlement of claims and losses incurred in correcting any
prohibited transaction or in the sale of a prohibited loan, and in obtaining any individual
prohibited Transaction exemption under ERISA that may be required, in Mortgagee's sole
discretion) that Mortgagee may incur, dircctly or indirectly, as a result of a default under this
Section 42. This ‘odemnity shall survive any termination, satisfaction or foreclosure under this

Mortgage.

43, Assignizents. Mortgagee shall have the right to assign or transfer its rights under
this Mortgage without limitatior: Any assignee or transferce shall be entitled to all the benefits
afforded Mortgagee under this Mesigage.

44.  Cooperation. Mortgager acknowledges that Mortgagee and its successors and
assigns may (a) sell this Mortgage, the Mot and other Loan Documents to onc or mere investors
as a whole loan, or (b) participate the Loan Is~one or more investors. Mortgagor shall, at its
expense, cooperate with Mortgagee in effecting any such transaction. Mortgagee shall have the
right to provide to prospeclive investors any infeipsation in its possession, including, without
limitation, financial statements relating 1o Mortgagor; tiie Guarantor, if any, the Property and the
tenants under the Leases. Mortgagor acknowledges that Certain information regarding the Loan
and the parties thereto and the Property may be included’in a private placement memorandum,
prospectus or other disclosure documents.

45,  Use of Procceds. Mortgagor represents and warreats to Mortgagee that the
proceeds of the obligations secured hereby shall be used solely for tusiness purposes and in
furtherance of the regular busincss affairs of Mortgagor, and the entire principal obligations
secured by this Mortgage constitute (1) a "business loan" as that term is defined in, and for all
purposcs of, 815 11.CS 205/4(1)(c), and (ii) a "loan secured by a mortgage on real estate” within
the purview and operation of §15 ILCS 205/4(1)(1).

46.  Maximum Indebtedness. The total amount secured by this Mortgage (excluding
interest, costs, expenses, charges, fees, protective advances and indemnification obligations, all
of any type or nature) shall not cxceed an amount of FIVE MILLION THREE HUNDRED
THOUSAND AND 00/100 DOLLARS {$5,300,000.00).

47.  Notices. Any nolice, demand, statement, request or consent made hercunder shall
be effective and valid only if in writing, referring to this Mortgage, signed by the parly giving
such notice, and delivered either personally to such other party, or sent by nationally recognized
overnight courier delivery service or by certified mail ol the United States Postal Service,
postage prepaid, return receipt requested, addressed to the other party as follows (or to such other
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address or person as either party or person entitled to notice may by notice to the other party
specify):

To Mortgagec:

Thorofare Asset Based I.ending REIT Fund IV, LLC
¢/o Thorofare Capilal, Inc.

633 W. Fifth Street, Suitc 2200

I.os Angeles, California 90071

Attention: Mr. Kevin Miller

To Mortgagor:

Zerodnvestment & Management Corp.
c/o Male! Realty

900 W. J2zkson Road, Suite 4W
Chicago, IHirois £0607

Aftention: Michael Semenow

[Jnless otherwise specified, notiees shall be deemed given as follows: (i) if delivered
personally, when delivered, (i) if delivercd by nationally recognized overnight courier delivery
service, on the day following the day such'material is sent, or (iii) if delivered by certified mail,
on the third day after the same is deposited with the United States Postal Service as provided
above.

48.  Non-Waiver. The failure of Mortgagee ¢ insist upon strict performance of any
term hereof shall not be deemed 1o be a waiver of any term/o{ this Mortgage. Mortgagor shall not
be relieved of Mortgagor's obligations hereunder by reason of (a) failure of Mortgagee to comply
with any request of Mortgagor or any Guarantor to take any actici o, foreclose this Mortgage or
othcrwisc enforce any of the provisions hereof or of the Note, any Cueianty or the other Loan
Documents, (b) the release, regardless of consideration, of the whote or any part of the Property,
or of any person liable for the Indebledness or portion thereof or (¢) any agrzement or stipulation
by Mortgagee extending the time of payment or otherwise modifying or supplémenting the lerms
of the Note, any Guaranty, this Mortgage or the other Loan Documents. Mortgages may resont
for the payment of the Indebtedness to any other security held by Mortgagee in such order and
mannct as Mortgagee, in its disciction, may elect. Mortgagee may take action to 1¢cover the
Indebtedness, or any portion thereof, or to enforce any covenant hereof without prejudice to the
right of Mortgagee thereafter to foreclose this Mortgage. The rights of Mortgagee under this
Morigage shall be separatc, distinct and cumulative and none shall be given effect to the
exclusion of the others. No act of Mortgagee shall be construed as an election to proceed under
any one provision herein to the exclusion of any other provision. Mortgagee shall not be limited
exclusively to the rights and remcdies herein stated but shall be entitled to every right and
remedy now or herealler afforded by law.

49.  Joint_and Several Liability. I there is more than one party comprising
Mortgagor, then the obligations and liabilities of each party under this Mortgage shall be joint
and several.
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50.  Severability. If any term, covenant or condition of the Note, any Guaranty or this
Mortgage is held to be invalid, illcgal or unenforceable in any respect, the Note, any Guaranty
and this Mortgage shall be construed without such provisien.

51.  Duplicate Originals. This Mortgage may be executed in any number of
duplicate originals and each such duplicate original shall be deemed to constitute but one and the

same instrument.

52.  Indemnity and Mortgagee's Costs. Mortgagor agrees to pay all costs, including,
without liraitation, attorneys' fees and expenses, incuired by Mortgagee in enforcing the terms
hereof andfor the terms of any of the other Loan Documents or the Nole or any Guaranty,
whether or'ngt suit is filed and waives to the full extent permitted by law all right to plead any
statute of limitziohs as a defense to any action hereunder. Mortgagor agrees (o indemnify and
hold Mortgagee herivless from any and all liability, loss, damage or expense (including, without
limitation, altorneys' fezsiand disbursements) that Mortgagee may or might incur hereunder or in
connection with the enfircement of any of their rights or remedies hereunder, any action taken
by Mortgagee hereunder, b1/ by reason or in defense of any and all claims and demands
whatsoever that may be asserted-against Mortgagee arising out of the Property; and should
Mortgagee incur any such liability, loss, damage or expense, the amount thereof with interest
thereon at the Default Rate shall be p2yable by Mortgagor immediately without demand, shall be
sccured by this Mortgage, and shall be a-pritof the Indebtedness.

53. No Oral Change. This Mcrtgage, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
failure to act on the part of Mortgagor or any one Merigagor or Mortgagee, but only by an
agreement in writing signed by the party against whom enforcement of any modification,
amendment, waiver, extension, change, discharge or termizdtion.is sought.

54.  No Foreign Person. Mortgagor is not a “foreign/pzrson” within the meaning of
Section 1445(1)(3) of the Internal Revenue Code of 1986, as amerwlsd and the related Treasury
Department Regulations, including temporary regulations.

55.  Separate Tax Lot. Mortgagor represents and warrants that the Property is
assessed for real estate tax purposes as one or more wholly independent tax lot oi lots, separate
from any adjoining land or improvements not constituting a part of such lot or lots,and no other
land or improvements is assessed and taxed together with the Property or any portion therenf.

56. Right to Release Any Portion of the Property. Mortgagee may rclease or
reconvey any portion of the Property for such consideration as Mortgagec may require without,
as to the remainder of the Property, in any way impairing or affecting the lien or priority of this
Mortgage, or improving the position of any subordinate lienholder with respect thereto, except to
the extent that the obligations hereunder shall have been reduced by the actual monetary
consideration, if any, received by Mortgagee for such release, and may accept by assignment,
pledge or otherwise any other property in place thercof as Mortgagee may require without being
accountable for so doing to any other lienholder. This Mortgage shall continue as a lien and
security interest in the remaining portion of the Property.
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57.  Subrogation. Morigagee shall be subrogated for further security to the lien,
although released of record, of any and all encumbrances paid out of the proceeds of the Loan

secured by this Mortgage.

58.  Administrative Fees. Mortgagee may charge administrative fees and be
reimbursed for all reasonable costs and expenses, including reasonable attorneys' fees and
disbursements, associaled with reviewing and processing post-closing requests of Mortgagor.

59.  Headings, Ete. The headings and captions of various paragraphs of this
Mortgage ave for convenience of reference only and are not to be construed as defining or
limiting, ingny way, the scope or intent of the provisions hereof.

60. Adiress of Real Property. The strect address of the Real Property is 1454 W.
Golf Road, 1647 Algsnquin Road and 1669 Algonquin Road, Rolling Meadows 60008.

61.  Method ~£Payment. All payments of principal and inierest and other amounts
due under this Morlgage shill be-paid to Mortgagee by Automated Clearing House debit against
Mortgagor's account. Morlgagor agrees to provide Mortgagee with all nccessary authorizations.

62.  Publicity. Mortgagcr sprees that Mortgagee, at its expense, may publicize the
financing of the Property in trade and similat publications.

63.  Relationship. The relationship of Mortgagee to Mortgagor under this Mortgage
is strictly and solely that of Mortgagee and Mortgagor and nothing contained in this Mortgage or
any other Loan Document is intended to create, or Shaj! in any event or under any circumstance
be construed to create, a partnership, joint venture, feparcy-in-common, joint tenancy or other
relationship of any nature whatsoever between Moitgag e and Mortgagor other than that of
Monrtgagee and Mortgagor.

64.  No Third Party Beneficiaries. Nothing containec licrzin is intended or shall be
decmed to create or confer any rights upon any third person not a periy- hercto, whether as a
third-parly Mortgagee or otherwise, cxcept as expressly provided herein.

65. Entire Agreement. This Mortgage, the Note and the other-Lidzi Documents
constitute the entire agrecement among Mortgagor and Mortgagee with respect {o-the subject
malter hercof and all understandings, oral representations and agreements hereifore or
simultancously had among the partics are merged in, and are contained in, such docurnents and

Instruments.

66.  Servicer. Mortgagee may from time to time appoint a scrvicer (the “Servicer”)
to administer the Loan, which Servicer shall have the power and authority to exercise all of the
rights and remedies of Mortgagee and to act as agent of Mortgagee hercunder.  With respect to
such Servicer, Mortgagor shall be responsible for (a) payment on first (1*'} day of each month
during the term of the Loan of a servicing fee in the amount of one thousand and 00/100 dollars
($1,000.00), (b) payment of the servicing costs identificd on Exhibit B attached hereto for the
items specificd therem, and (c) Lo the extent not specified in Exhibit B, other customary servicing
costs and expenses incurred by Mortgagee.
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67. Governing Law; Consent to  Jurisdiction. IN ALL RESPECTS,
INCLUDING, WITHOUT LIMITATION, MATTERS OF CONSTRUCTION,
PERFORMANCE AND ENFORCEMENT OF THIS MORTGAGLE AND THE
OBLIGATIONS ARISING HEREUNDER, THIS MORTGAGE SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF ILLINOIS.
INTERPRETATION AND CONSTRUCTION OF THIS MORTGAGE SHALL BE
ACCORDING TO THE CONTENTS HEREOF AND WITHOUT PRESUMPTION OR
STANDARD OF CONSTRUCTION IN FAVOR OF OR AGAINST MORTGAGOR OR
MORTGAGEE. MORTGAGOR AGREES THAT ANY ACTION, SUIT OR
PROCEYDING IN RESPECT OF OR ARISING OUT OF THIS MORTGAGE MAY BE
INITIATEL-AND PROSECUTED IN THE STATE OR FEDERAL COURTS, AS THE
CASE MAY BE, LOCATED IN COOK COUNTY, STATE OF ILLINOIS TO THE
MAXIMUM 8L FTENT PERMITTED BY APPLICABLE LAW, MORTGAGOR
CONSENTS TO AMD SUBMIT TO THE EXERCISE OF JURISDICTION OVER THE
SUBJECT MATTER, 'WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS
UPON IT AND CONSENTR THAT ALL SUCH SERVICE OF PROCESS BE MADE BY
REGISTERED MAIL DIREZTED TO MORTGAGOR AT ITS ADDRESS SET FORTH
ABOVE OR TO ANY OTHER ALDRESS AS MAY APPEAR IN THE MORTGAGEE’S
RECORDS AS THE ADDRESS CF MORTGAGOR (BUT NOTHING HEREIN SHALL
AFFECT THE VALIDITY OR EFFECTIVENESS OF PROCESS SERVED IN ANY
OTHER MANNER PERMITTED B%Y APPLICABLE LAW). TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, IN ANY ACTION, SUIT OR
PROCEEDING IN RESPECT OF OR AK'SING OUT OF THIS MORTGAGE,
MORTGAGOR WAIVES TRIAL BY JURY 4N ANY ACTION, PROCEEDING OR
COUNTERCLAIM, WHETHER IN CONTRACT; TORT OR OTHERWISE, RELATING
DIRECTLY OR INDIRECTLY TO THE LOAN SECURED BY THIS MORTGAGE,
THE APPLICATION FOR THE LOAN SECURED BY TIiiZ MORTGAGE, THE LOAN
DOCUMENTS, OR ANY ACTS OR OMISSIONS OF MERTGAGEE, ITS OFFICERS,
EMPLOYEES, DIRECTORS OR AGENTS IN CONNECTION THEREWITH. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS Gi¥EN KNOWINGLY,
INTENTIONALLY AND VOLUNTARILY BY MORTGAGOR AN IS INTENDED TO
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH
THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUL: M RTGAGOR
ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO
ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH OF THEM HAS RELIED
ON THIS WAIVER IN ENTERING INTO THIS NOTE AND THE OTHER- LOAN
DOCUMENTS AND THAT EACH OF THEM WILL CONTINUE TO RELY ON THIS
WAIVER IN THEIR RELATED FUTURE DEALINGS. MORTGAGOR WARRANTS
AND REPRESENTS THAT IT HAS HAD THE OPPORTUNITY OF REVIEWING THIS
JURY WAIVER WITH LEGAL COUNSEL, AND THAT IT KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS. TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, MORTGAGOR ALSO WAIVES (I) THE RIGHT
TO INTERPOSE ANY SET-OFF OR COUNTERCLAIM OF ANY NATURE OR
DESCRIPTION, (II) ANY OBJECTION BASED ON FORUM NON CONVENIENS OR
VENUE, AND (III) ANY CLAIM FOR CONSEQUENTIAL, PUNITIVE OR SPECIAL

DAMAGES.
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68. Intentionally Deleted.

69.  Waiver of Homestead and Redemption. Mortgagor hereby expressly waives
any and all rights of redemption and reinstatement in connection with foreciosure of this
Mortgage, it being the intent hereof that any and all such rights of redemption and reinstatement
of the Mortgagor and of all other persons, are and shall be deemed to be hereby waived to the
full extent permitted by the provisions of the Act (as defined in Section 70 below) or other
applicable faw or replacement statutes.

70, Principles of Construction. In the event of any inconsistencies between the
terms and codiditions of this Section 70 and the terms and conditions of this Mortgage, the terms
and conditior's #f this Section 70 shall control and be binding.

(@)  Ulinois-Mortgage Foreclosure Law It is the intention of Morlgagor and
Mortgagee that the enforcement of the terms and provisions of this Mortgage shall be
accomplished in accordance with the Illinois Mortgage Foreclosure Law (the “Act”), 735 ILCS
5/15-1101 et seq., and with respict to such Act, Mortgagor agrees and covenants that:

{1} Mortgagee chall have the benefit of all of the provisions of the Act,
including all amendments thereto wiich-may become effective from time to time afier the date
hereof. In the event any provision of ibs-Act which is specifically referred to herein may be
repealed, Mortgagee shall have the benefit of such provision as most recently existing prior to
such repeal, as though the same were incorporated-herein by express reference. If any provision
in this Mortgage shall be inconsistent with any piovision of the Act, the provisions of the Act
shall take precedence over the provisions of this Modipage, but shall not invalidaic or render
unenforceable any other provision of this Mortgage that zan be construed in a manner consistent
with the Act. 1f any provision of this Morlgage shall grant to Morlgagee (including Mortgagee
acting as a mortgagee-in-possession) or a receiver appointed nursuant Lo the provisions of this
Morlgage any powers, rights or remedies prior to, upon or follow1iig the occurrence of a Default
which arc more limited than the powers, rights or remedies that would otherwise be vested in
Mortgagee or in such receiver under the Act in the absence of said provision, Mortgagee and
such receiver shall be vested with the powers, rights and remedies granted in the Act to the full
exient permilted by law. Without limiting the gencrality of the foregoing, all.exzenses incred
by Mortgagee which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act,
whether incurred before or after any decree or judgment of foreclosure, and whether or not
enumeraled specifically in this Mortgage, shall be addcd to the indebtedness secured iereby
and/or by the judgment of loreclosure.

(i)  Wherever provision is made in this Mortgage for insurance policies to bear
mortgage clauses or other loss payable clauses or endorsements in faver of Mortgagee, or to
confer authorily upon Mortgagee to settle or participate in the settlement of losses under policies
of insurance or to hold and disburse or otherwise control the use of insurance proceeds, from and
after the entry of judgment of foreclosure, all such rights and powers of Mortgagee shall continue
in Mortgagee as judgment creditor or mortgagee until confirmation of sale.

(iti)  In addition to any provision of this Martgage authorizing Mortgagee to take or be
placed in possession of the Property, or for the appointment of a receiver, Mortgagee shall have
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the right, in accordance with Sections 15-1701 and [5-1702 of the Act, to be placed in the
possession of the Property or at its request to have a receiver appointed, and such receiver, or
Mortgagee, if and when placed in possession, shall have, in addition to any other powers
provided in this Mortgage, all rights, powers, immunities, and duties and provisions for in
Sections 15-1701 and 15-1703 of the Act.

(iv)  Mortgagor acknowledges that the Property does not constitute agricultural real
estate, as said term is defined in Section 15-1201 of the Act or residential real cstate as defined in
Section 15-1219 of the Act.

(v) . Mortgagor hereby expressly waives any and all rights of reinstatement and
redemption, i any, under any order or decree of foreclosure of this Mortgage, on its own behalf
and on behalf of eich and every person, il being the intent hereol that any and all such rights of
reinstatement and ‘edemption of Mortgagor and of all other persons are and shall be deemed to
be hereby waived 1o th< full extent permitted by the provisions of Section 5/15-1601 of the Act
or other applicable law-a replacement statutes.

(vi)  As provided foi in the Note, the interest rate payable in respect of the obligations
secured by this Mortgage is (a) for the period commencing on the Effective Date and ending on
the initial Maturity Datc, an interest raie-equal to eight and 75/100 percent (8.75%) per annum,
and (b) if the term of the Loan is exterides pursuant to Section 2.1(c) of the Note, then, for the
entire extended term, an interest rate equal to-nine and 75/100 percent (9.75%) per annum.
Interest for any month or fractional part therecf shall be calculated on the basis of a 360-day year
and the daily amount so determined shall be muitiplied by the actual number of days for which
interest 1s being paid.

(vii) The following notice is provided pursuant.ig paragraph (3) of 815 ILCS 180/10:
Unless Morigagor provides evidence of the insurance coverage required by the Loan Documents,
Mortgagee may purchase insurance at Mortgagor’s expense to preiect Mortgagee’s interests in
Mortgagor’s Property. This insurance may, but need not, protect Miorigagor’s interests. The
coverage that Mortgagee purchases may not pay any claim that Mortgagcr may make 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 evidence that Mor{gaghr has obtained
insurance as required by the parties’ agreement. I Morlgagee purchases msardice for the
Property, Mortgagor will be responsible for the costs of that insurance, including {pe insurance
premium, interest and any other charges that Mortgagee may impose in connection w'th the
placement of the insurance, until the cffective date of the cancellation or expiration of the
insurance. The cosls of the insurance may be added to the obligations secured hereby. The costs
of the insurance may be more than the cost of insurance that Morigagor may be able to obtain on

Mortgagor’s own.

(viii) If certain conditions are satisfied, Mortgagee is obligated under the terms of the
Loan Documents to make advances as provided therein, and Mortgagor acknowledges and
intends that all such advances, including future advances whenever hereafter made, shall be
secured by the lien of this Morlgage, as provided in Section 15-1302(b)(1) of the Act.
Morigagor covenants and agrees that this Mortgage shall sccure the payment of all loans and
advances made as of the date hereof or at any time in the future, and whether such future
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advances are obligatory or are to be made at the option of Mortgagee or otherwise (but not
advances or loans made more than 20 years after the date hercof), to the same extent as if such
future advances were made on the date of the execution of this Mortgage and although there may
be no advances made at the time of the cxecution of this Mortgage and although there may be no
other indebtedness outstanding under the Loan Documents at the lime any advance is made. The
lien of this Mortgage shall be valid as to all such obligations, including future advances, from the
time of its filing of record in the office of the Recorder of Decds of the County in which the
Property is located. The total amount of the obligations secured hereby may increase or decrease
from time to time. This Morigage shall be valid and shall have priority over all subsequent liens
and encurabrances, including any statutory liens except taxes and assessments levied on the
Property or stch other liens that shall have priority by operation of Jaw, to the extent of the
maximum amovot secured hereby.

(ix)  All‘advances, disbursements and expenditures made by Mortgagee in accordance
with the terms of thisdviortgage and the other Loan Documents, whether before and during a
forcclosure of this Morigage,-and before and after judgment of foreclosure therein, and at any
time prior to salc of the Propertyy and, where applicable, after sale of the Properly, and during the
pendency of any related proceedirigs; in addition to those otherwise authorized by the Act, shall
have the benefit of all applicable provisions of the Act, including without limitation advances,
disbursements and expenditures for the foilowing purposes:

(A)  all advances by Morigasee in accordance with the terms of the Mortgage
or the other Loan Documenis to: (i) preserve, maintain, repair, restore or
rebuild the improvements spen the Property; (i) preserve the lien of the
Mortgage or the priority therecf; or (iii) enforce the Mortgage, as referred
to in Section 15-1302(b}{(5) of the Ac;

(B)  payments by Mortgagee of (i) principcl, interest or other obligations in
accordance with the terms of any senior incrigage or other prior lien or
encumbrance, (ii) real estate taxes and assessinents, general and special,
and all other taxcs and assessments of any kind =r nature whatsoever
which are assessed or imposed upon the Property oiany.nart thereof, (i)
other obligations authorized by the Mortgage, or (iv) with comt approval,
any other amounts in connection with other liens, cncunbrances or
interests reasonably necessary to preserve the status of title, ayreferred to
in Section 15-1505 of the Act;

(C) advances by Mortgagee in scttlement or compromise of any claims
asserted by claimants under senior mortgages or any other prior liens;

(D)  atlorncys’ fees and other costs incurred: (i) in connection with the
foreclosure of the Mortgage as referred to in Sections 15-1504(d)(2) and
15-1510 of the Act; (ii) in connection with any action, suit or proceeding
brought by or against Mortgagee for the enforcement of the Mortgage or
arising from the interest of Mortgagec hereunder; or (iit) in preparation for
or in conncction with the commencement, prosecution or defense of any
other action related to the Mortgage or the Property;
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(E)

)

Mortgagee’s fees and costs, including attorneys’ fees, arising between the
entry of judgment of foreclosurc and the confirmation hearing as referred
to in Section 15-1508(b)(1) of the Act;

expenses deductible from proceeds of sale as referred to in Sections 13-
1512(a) and (b) of the Act; and

expenses incurred and expenditures made by Mortgagee for any one or
more of the following: (i} if the Property or any portion thereof
constitutes one or more units under a condominium declaration,
assessments imposed upon the unil owner thereof; (1) if Mortgagor’s
interest in the Property is a lcaschold cstate under a lease or sublease,
rentals or other payments required to be made by the lessee under the
terms of the leasc or sublease; (iii) premiums for casualty and liability
insurance paid by Mortgagee whether or not Morlgagee or a recerver 18 in
possession, if reasonably required in reasonable amounts, and all renewals
thereof ~ -vithout regard to the limitation to maintaining of existing
insurance ineffect at the time any receiver or Mortgagee lakes possession
of the Property.imposed by Section 15-1704(c)(1} of the Act; (iv) repair or
restoration of -dpmage or destruction in excess of available insurance
proceeds or condeiraation awards; (v) payments deemed by Mortgagee to
be required for the beneiii of the Property or required to be made by the
owner of the Property.under any grant or declaration of ecasement,
casement agreement, agrecment with any adjoining land owners or
instruments creating covenants or restrictions for the benefit of or
affecting the Property; (vi) shared or common expense assessments
payable to any association or ceiporatien in which the owner of the
Properly is a member in any way affecting the Property; (vii} if any
portion of the credit facilities secured hercty.is a construction loan, costs
incurred by Mortgagee for demolition, preparation for and completion of
construction, as may be authorized by the applicakle Loan Documents;
(viii) payments required to be paid by Mortgagor i Martgagee pursuant
to any lease or other agreement for occupancy of the Froperty; and (ix) if
the Mortgage is insured, payment of FIIA or private morigage insurance
required to keep such insurance in force.

Notwithstanding anything contained in the Mortgage to the contrary, the proceeds

of any foreclosure sale of the Property shall be distributed and applied in accordance with
Section 15-1512 of the Act in the following order of priority: first, on account of all reasonable
costs and expenses incident to the foreclosure proceedings or such other remedy, including all
such items as are mentioned in subsection (i} above; second, on account of all reasonable costs
and expenses in connection with securing possession of the Property prior to such foreclosure
sale, and the reascnable costs and expenses incurred by or on behalf of Mortgagee in connection
with holding, maintaining and preparing the Property for sale, including alt such items as are
mentioned in subsection (i) above; third, in satisfaction ol all claims in the order of priority
adjudicated in the foreclosure judgment or order confirming sale; and fourth, any remainder in
accordance with the order of court adjudicating the foreclosure proceeding.
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IN WITNIISS WHEREOF, Mortgagor has duly cxecuted and delivered this Mortgage as
of the day and year first above written.

MORTGAGOR:

ZERO INVESTMENT & MANAGEMENT CORP.,

an 1tlinois W
By;

< Jacmey Shim(Buer
Title: President and ctary
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ACKNOWLEDGMENT TO MORTGAGE

)

. )
couNTY OF (0 AL )

1, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO HEREBY
CERTIFY. THAT Jsemey Shim Bush, as President and Secretary of Zero Investment &
Managemeist Corp., an Illinois corporation, personally known to me or proved to me on the basis
of satisfactory evidence to be the same person whose name is subscribed to the foregoing
instrument, apreared before me this day in person and acknowledged that he signed and
delivered said insinwwnent as his free and voluntary act, and as a free and voluntary act of said
company, for the uscs 2a4d purposes therein set forth.

STATE OF ILLINOIS

Given under my hand and Notarial seal this 257 day of DE(C M\Q@L,’;’O \O) .

£
Notary Public _ _
Commission Expiration: lz l‘z { \ Ej A (Seal)

KRISTEN LEATO

) OFFICIAL SEAL

2 niotary Public, State oi illinois

My Commission Expires
December 02, 2018
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

LOTS 3, 8 AND 9 IN THE RESUBDIVISON OF MARKETPLACE OF ROLLING
MEADOWS, BEING A RESUBDIVISION IN THE WEST 1/2 OF THE SOUTHWEST 1/4 OF
SECTION-Z. TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THAT PLAT THEREQF RECORDED SEPTEMBER 27, 1999
AS DOCUMERNT NUMBER 99910798, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 AND RIGHTS TO
THE USE OF COMMON “AREAS FOR THE PURPOSES FOR WHICH THEY ARE
PROVIDED AND INTENDED, INCLUDING, BUT NOT LIMITED TO (A) INGRESS,
EGRESS, ACCESS, LOADING A1 LINLOADING, PARKING AND VEHICULAR AND
PEDESTRIAN TRAFFIC, INCLUDING ZOMMERCIAL VEHICULAR TRAFFIC SUCH AS
DELIVERY TRUCKS, UPON OR ACROSSAS APPLICABLE, THE PARKING AREAS,
ENTRANCES, EXITS, DRIVEWAYS, WAILLKS OR SERVICE DRIVES LOCATED WITHIN
THE COMMON AREAS; (B) INSTALLATION, < >PERATION, MAINTENANCE AND USE
OF SANITARY SEWERS STORM DRAINZ, “DETENTION BASINS, WHETHER
UNDERGROUND OR AT GRADE, WATER, ELECARIC AND GAS LINES, TELEPHONE
LINES, VAULTS, CONDUITS AND TRANSFORMERS AND OTHER UTILITY LINES
AND RELATED TFACILITES (WHICH SHALL BE LOCATED UNDERGROUND
WHENEVER FEASIBLE); AND (C) USE OF LANDSCAPING; DIRECTION SIGNS AND
OTHER AREAS INTENDED FOR COMMON USE, OVER THE LAND AS DESCRIBED IN
SAID INSTRUMENT, AS SET FORTH IN THE DECLARATION-OF COVENANTS,
RESTRICTIONS AND EASEMENTS DATED JUNE, 1999 AND RECGRDED JUNE 23, 1999
AS DOCUMENT NO. 99606491 MADE BY REPUBLIC BANK Of C.ICAGO, AS
TRUSTEE UNDER TRUST AGREEMENT DATED JULY 22, 1997 AND'¥NOWN AS
TRUST NUMBER 1391 AND AS CREATED BY THE DEED FROM REPUBLIC BANK OF
CHICAGO AS TRUSTEE UNDER TRUST NUMBER 1391 TO FIRST AMERICAN-BANK
DATED JULY 10, 2000 AND RECORDED JULY 27, 2000 AS DOCUMENT 00568872.

PARCEL 3:

A NON-EXCLUSIVE EASEMENT [FOR THE BENEFIT OF PARCEL 1 FOR INGRESS AND
EGRESS FOR VEMICULAR TRAFFIC OVER AND ACROSS THE PORTION OF THE
FRONTAGE ROAD RUNNING EAST AND WEST ON THE NORTHERLY PORTION OF
THE QUTLOT AS DEPICTED BY CROSS-HATCHING ON THE DRAWING AS SET
FORTH IN THE DECLARATION OF RESTRICTIONS AND EASEMENTS DATED JULY
10, 2000 AND RECORDED JULY 27, 2000 AS DOCUMENT NO. 00568872 MADE BY
REPUBLIC BANK OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED
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JULY 22, 1997 AND KNOWN AS TRUST NUMBER-139].

-

PARCEL 4:

A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR INGRESS AND
EGRESS FOR VEHICULAR ‘TRAFFIC OVER AND ACROSS THE ACCESS AND
DRIVEWAY PORTIONS OF THE COMMON AREA OF THE CENTER INCLUDING THE
PORTIONS OF THE OQUTLOT SET FORTH IN THE OPERATION AND EASEMENT
AGREEMENT DATED JULY 21, 2000 AND RECORDED JULY 27, 2000 AS DOCUMENT
NO. 005648575, THE PORTION OF THE FRONTAGE ROAD RUNNING EAST AND WEST
ON THE NCRTHERLY PORTION OF THE OUTLOT AS SET FORTH IN THE OPERATION
AND EASEMENT AGREEMENT DATED JULY 21, 2000 AND RECORDED JULY 27, 2000
AS DOCUMENY _NQ. 00568875 MADE BY REPUBLIC BANK OF CHICAGO, AS
TRUSTEE UNDER TRUST AGREEMENT DATED JULY 22, 1997 AND KNOWN AS
TRUST NUMBER <1791 AN SOUTHWIND TFINANCIAL, LTD. AN ILLINOIS
CORPORATION.

PARCEL 5:
EASEMENT FOR THE BENEFIT OF PARCEL | AS CREATED BY DECLARATON
RECORDED JULY 7, 1976 AS DOCUMENT NUMBER 23549143 MADE BY J.C. PENNEY

PROPERTIES, INC., A DELAWARE COXPORATION TO USE, MAINTAIN, REPAIR,
REPLACE AND RELOCATE UTILITIES.

Permanent Index Numbers:
08-09-302-025-0000
08-09-302-030-0000
08-09-302-031-0000

Address:

1454 W. Golf Road and 1647, 1669 Alqonquin Road, Rolling Meadows, IL 60305
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EXHIBIT B

CERTAIN SERVICING COSTS

[See attached)]
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Additional Servicing Fees

Description

Campensation

Payment Frequency

Commants

lnitial ane-time charge per each newly-originated

tnvoiced upen First Martgage or Meiranine Loan being
released into production on servicing system; Fae includes

Conversion Fee 3,000 L Equity Investment paid by the Barrawer as "
onver ® 5 ganor bquity Inv b Cohen handling one {1} Reserve Disbursement per menth
part of closing costs
at no charge o the Barrower
Eatned for the pracessing of any draw request, ta the
Reserve Disbursement Adminkstration Fee (CapEx, TI/LC, malntenance, ete.) $250 Per disbursement request processed. extent that Thorofare requests that Cohen perform the
work/analysis - paid for by the Borrower
Construction and Major Rehab Draw or Funding Administration Fee 5500 Per disbursement request processed, A Borrower paid fee
NSF/Returned Check T VA 560 Per ¢ecursence Borrower pald fee
Initial quote request provided to Borrawer at no charge,
Paycfffyield Maintenance Quote Processing 5250 Per ccovrence subsequent requests in the same month incur Borrower
pald fee fisted.
Callateral Lien Release Process . O %250 Per oocurrence Battower paid fee
Individua! Condominium Unit Release fee I A 5125 Per individual unit released Borrower paid fee

Borrowet Initiated Request Fees

Descriptlon

X

Compeasation

Payment Frequency

Comments

Property Management/Facillty Qperater Change

SLAD)

Per request

A Borroweer paid fee

Easements and Candemnation

[ 52000

Per request

ABarrower paid fee

Leate Review and Consent \ Sf1500 Per request ABorrgwer paid fee
Suberdination and Non-Disturbance Agreements 5100 Per iaquest A Borrewer paid feg
Assumption 700 Per request A Barrower Eaid fae
Transfer of Title or Benelicial Interest (rot 2n assumption} 55,207 I_ Per request A Rorruwer paid fee
Conditional Collatesal Release iprovided for in the loan doruments) $2,500 Par request ABorrgwer pald fee
Collateral Release with Substitution jprovided tes in the loan documents| $5,000 7 N\ Per request A Borrower Eaid foe
Subordinate Financing 55,500 Per request A Borrovier paid fee
Subordinatien of Morigage §2,500 ) Per request A Borrower paid fee
Loan Extensians [provided o In the loan documents) $2,500 g Per request A Borrower paid fee
L.gan Extensions: [not specified in the loan documents) $5,000 s Per requast A Borrower paid fee
Release of Liability {provided for in the loan documents) 52,000 [ Peyrequest A Borrower paid fee
Defeasance Administration $3,500 Jer:-juest A Borrower paid fee




