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THIS DOCUMENT HAS BEEN
PREPARED BY, AND AFTER

RECORDATION SHOULD BE
RETURNED TO:

Amstein & Lehr LLP

161 N. Clark St.

Suite 4200

Chicago, Illinois 60601
Attention: Roy L. Bemnstein

MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (the “Morigégs"), made as of the 28"
day of August, 2017 by SAXONY CLARK, LLC, an Illinois limitedi12bility company, with
a mailing address at 1660 Ryder’s Lane, Highland Park, Tllinois 60035 ("Mzrtgagor”), to JM
CLARK LLC, an lilinois limited liability company, having its principal pluce of business at
853 North Elston, Chicago, Illinois 60642 (*“Mortgagee™).

To secure the payment of an indebtedness in the principal sum of One Million Five
Hundred Seventy Five Thousand and No/100 Dollars ($1,575,000.00), lawful money of the
United States of America, to be paid with interest according to that certain Mortgage Note dated
of even date herewith made by Mortgagor to Mortgagee (the note together with all extensions,
renewals or modifications thereof being hereinafter collectively called the “Note™) (said
indebtedness, interest and all other sums due hereunder and under the Note being collectively
called the “Debt”), Mortgagor has mortgaged, given, granted, bargained, sold, aliened, enfeoffed,
conveyed, confirmed, pledged, assigned and hypothecated and by these presents does mortgage,
give, grant, bargain, sell, alien, enfeoff, convey, confirm, pledge, assign and hypothecate unto
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Mortgagee the real property described in Exhibit A attached hereto (the “Premises”) and the
buildings, structures, fixtures, additions, enlargements, extensions, modifications, repairs,
replacements and improvements now or hereafter located thereon (the “Improvements”);

TOGETHER WITH: all right, title, interest and estate of Mortgagor now owned, or
hereafter acquired, in and to the following property, rights, interests and estates, including
without limitation, all plans, specifications, permits, entitlements, licenses, approvals, zoning
approvals and contracts (the Premises, the Improvements together with the following property,
rights, interests and estates being hereinafter collectively referred to as the “Mortgaged

Property”):

(a)  all casements, rights-of-way, strips and gores of land, streets, ways,
allevs, passages, sewer rights, water, water courses, water rights and powers, air
righits and development rights, and all estates, rights, titles, interests, privileges,
libertics. <cnements, hereditaments and appurtenances of any nature whatsoever,
in any ey belonging, relating or pertaining to the Premises and the
[mprovements =id the reversion and reversions, remainder and remainders, and
all land lying inin< bed of any street, road or avenue, opened or proposed, in front
of or adjoining the TTenises, to the center line thereof and all the estates, rights,
titles, interests, dower and rights of dower, courtesy and rights of courtesy,
property, possession, claia 2n2 demand whatsoever, both at law and in equity, of
Mortgagor of, in and to the’J'remises and the Improvements and every part and
parcel thereof, with the appurteninccs thereto;

(b)  all machinery, equipment. fixtures (including but not limited to ali
heating, air conditioning, plumbing, dighting, communications and elevator
fixtures) and other property of every kiad and nature whatsoever owned by
Mortgagor, or in which Mortgagor has or shall kave an interest, now or hereafter
located upon the Premises and the Improvements.‘or appurtenant thereto, and
usable in connection with the present or future operation and occupancy of the
Premises and the Improvements and all building ‘efiipment, materials and
supplies of any nature whatsoever owned by Mortgagor, oriin which Mortgagor
has or shall have an interest, now or hereafter located upon the rremises and the
Improvements, or appurtenant thereto, or usable in connection witls ille present or
future operation and occupancy of the Premises and the lnzrovements
(hereinafter collectively called the “Equipment”), and the right, title ang interest
of Mortgagor in and to any of the Equipment which may be subject-w any
security interests, as defined in the Uniform Commercial Code, as adopted and
enacted by the state or states where any of the Mortgaged Property is located (the
“Uniform Commercial Code”), superior in lien to the lien of this Mortgage;

(c)  all awards or payments, including interest thereon, which may
heretofore and hereafter be made with respect to the Mortgaged Property, whether
from the exercise of the right of eminent domain (including but not limited to any
transfer made in lieu of 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
Mortgaged Property;

114299275.3
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(d)  all leases and other agreements affecting the use, enjoyment or
occupancy of the Mortgaged Property heretofore or hereafter entered into (the
“Leases”) and all income, rents, issues, profits, license fees, revenues, charges,
accounts and general intangibles (including all oil and gas or other mineral
royalties and bonuses) arising from the use, enjoyment and occupancy of the
Mortgaged Property, or relating to any business conducted by the Mortgagor on it,
under the Leases and renewals thereof, which are specifically assigned and
transferred to the Mortgagee and all proceeds from the sale or other disposition of
the Leases and the right to receive and apply the Rents to the payment of the
Debt;

(¢)  all proceeds of and any unearned premiums on any insurance
polivies covering the Mortgaged Property, including, without limitation, the right
to receive and apply the proceeds of any insurance, judgments, or settlements
made in Yiev thereof, for damage to the Mortgaged Property;

(f) the right, in the name and on behalf of Mortgagor, to appear in and
defend any actiop Gr proceeding brought with respect to the Mortgaged Property
and to commence ary action or proceeding to protect the interest of Mortgagee in
the Mortgaged Properiy,

TO HAVE AND TO HOLD the abi ve granted and described Mortgaged Property unto
and to the use and benefit of Mortgagee, and ths successors and assigns of Mortgagee, forever,

PROVIDED, HOWEVER, these presents dre upon the express condition that, if
Mortgagor shall well and truly pay to Mortgagee the Debtat 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 and in the Note, these-presents and the estate hereby
granted shall cease, terminate and be void,

AND Mortgagor represents and warrants to and covenants and azrees with Mortgagec as
follows:

1. Payment of Debt and Incorporation of Covenants,  Conditions and
Agreements. Mortgagor will pay the Debt at the time and in the manner providerin the Note
and in this Mortgage. All the covenanis, conditions and agreements contained in(s) the Note
and (b) all and any of the documents other than the Note or this Mortgage previously, fow or
hereafter executed by Mortgagor and/or others and by or in favor of Mortgagee, which now or
in the future wholly or partially secure or guaranty payment of the Note (the “Other Security
Documents™), are 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 warrants that Mortgagor has good title to the
Mortgaged Property and has the right to mortgage, give, grant, bargain, sell, alien, enfeoft,
convey, confirm, pledge, assign and hypothecate the same and that Mortgagor possesses an
unencumbered fee estate in the Premises and the Improvements and that it owns the Mortgaged
Property free and clear of all liens, encumbrances and charges whatsoever except for those

3
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exceptions shown on Exhibit B (“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. (a) Mortgagor shall at all times keep all buildings, improvements,
fixtures and articles of personal property now or hereafter situated on the Premises insured,
pursuant to an all risk policy of insurance (the “Policies”) issued by a company rated A-13 or
better by Best among property and casualty insurers, or such other rating as approved by
Mortgagee, against loss or damage by fire and such other hazards as may reasonably be required
by Mortgagee, including without limitation: (i) fire and extended coverage insurance, with
vandalism ard malicious mischief endorsements, for the full replacement value of the Premises;
(ii) rent or busingss-loss insurance for the same perils described in (i) above, payable at the rate
per month speciticd {ipm time to time by Mortgagee and for a period of one year; (iii) boiler
and sprinkler damage ingurance in an amount satisfactory to Mortgagee, if and so long as the
Premises shall contain ‘a/boiler and sprinkler system, respectively; (iv) if the Premises are
located in a flood hazard disirict. flood insurance whenever in the opinion of Mortgagee such
protection is necessary and is availahle; (v) the standard New York mortgagee non-contribution
clause naming Mortgagee as the prson to which all payments made by such insurance company
shall be paid; and (vi) such other insurance as Mortgagee may from time to time reasonably
require. Mortgagor also shall at all timss /maintain comprehensive public liability, property
damage and workers’ compensation insurance. covering the Premises and any employees
thereon, with such limits for personal injury, death and property damage as Mortgagee may
require. All policies of insurance to be furnish:d bereunder shall be in forms, amounts and
deductibles, and from companies, satisfactory to Mertgagee, with mortgage clauses attached to
all policies in favor of and in form satisfactory to Morigagee, including a provision requiring
that the coverage evidenced thereby shall not be terminzted or materially modified without
thirty (30) days’ prior written notice to Mortgagee. Mortgigor shall assign and deliver all
policies, including additional and renewal policies, to Mortgagee; <ad, in the case of insurance
about to expire, shall deliver renewal policies not less than thirty’(?0) days prior to their
respective dates of expiration.

Mortgagor shall not take out separate insurance concurrent in form or contributing in the event of
loss with that required to be maintained hereunder unless Mortgagee is included theizon under a
standard mortgage clause acceptable to Mortgagee. Mortgagor immediately spall notify
Mortgagee whenever any such separate insurance is taken out and promptly shall-dziiver to
Mortgagee the policy or policies of such insurance.

(by  If the Mortgaged Property shall be damaged or destroyed, in whole or in
part, by fire or other casualty, Mortgagor shall give prompt notice thereof to Mortgagee, who
shall have the right, but not the obligation, to make proof of loss. Sums paid to Mortgagee by
any insurer may be retained and applied by Mortgagee, after deduction of Mortgagee’s
reasonable costs and expenses of collection, toward payment of the Debt in such priority and
proportions as Mortgagee in its discretion shall deem proper or, at the discretion of Mortgagee,
either in whole or in part, to Mortgagor for such purposes as Mortgagee shall designate.

114299275.3



1724144020 Page: 6 of 27

UNOFFICIAL COPY

4. Pavment of Taxes, etc. Mortgagor shall pay all taxes, assessments, water
rates and sewer rents, now or hereafter levied or assessed or imposed against the Mortgaged
Property or any part thereof (the “Taxes”) and all ground rents, maintenance charges, other
governmental impositions, and other charges, including without limitation vault charges and
license fees for the use of vaults, chutes and similar areas adjoining the Premises, now or
hereafter levied or assessed or imposed against the Mortgaged Property or any part thereot (the
“Other Charges”) as same become due and payable. Mortgagor will deliver to Mortgagee,
« promptly upon Mortgagee’s request, evidence satisfactory to Mortgagee that the Taxes and
" Other Charges have been so paid or are not then delinquent. Mortgagor shall not suffer and
shall promptly cause to be paid and discharged any lien or charge whatsoever which may be or
become a i1en or charge against the Mortgaged Property, and shall promptly pay for all utility
services provided fo the Mortgaged Property. Mortgagor shall furnish to Mortgagee receipts for
the payment of ii= Taxes, Other Charges and said utility services prior to the date the same shall
become delinquent

5. Escrow/Fund. Mortgagor shall pay to Mortgagee on the first day of each
calendar month (a) one-twe!itt of an amount which would be sufficient to pay the Taxes
payable, or estimated by Mortgagee.to be payable, during the next ensuing twelve (12) months
and Interest, if applicable, in acco:dance with the Note (said amounts above hereinafter called
the “Escrow Fund”). The Escrow [und and the payments of interest or principal or both,
payable pursuant to the Note shall be acdzd together and shall be paid as an aggregate sum by
Mortgagor to Mortgagee. Mortgagor hereby pledges to Mortgagee any and all monies now or
hereafter deposited in the Escrow Fund as additional security for the payment of the Debt.
Mortgagee will apply the Escrow Fund to paymerits »f Taxes required to be made by Mortgagor
pursuant to paragraphs 4 hereof. If the amount of th2 Escrow Fund shall exceed the amounts
due for Taxes pursuant to paragraph 4 hereof, Mortgagec. shall, in its discretion, return any
excess to Mortgagor or credit such excess against future sayments to be made to the Escrow
Fund. In allocating such excess, Mortgagee may deal with th person shown on the records of
Mortgagee to be the owner of the Mortgaged Property. [f the Es¢raw Fund is not sufficient to
pay the items set forth above, Mortgagor shall promptly pay to Morgzgee, upon demand, an
amount which Mortgagee shall estimate as sufficient to make up the deficiency. Upon the
occurrence of an Event of Default Mortgagee may apply any sums then piesent in the Escrow
Fund to the payment of the following items in any order in its uncontrolled dis:retion:

(1) Taxes and Other Charges;
(i)  Insurance Premiums;
(i)  Interest on the unpaid principal balance of the Note;

(iv)  Amortization of the unpaid principal balance of the Note;
and

(v)  All other sums payable and any other obligations of
Mortgagor pursuant to the Note, this Mortgage and the Other
Security Documents, including without limitation advances made
by Mortgagee pursuant to the terms of this Mortgage.

5
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Until expended or applied as above provided, any amounts in the Escrow Fund shall constitute
additional security for the Debt. The Escrow Fund shall not constitute a trust fund and may be
commingled with other monies held by Mortgagee. No earnings or interest on the Escrow Fund
shall be payable to Mortgagor.

6. Condemnation. Mortgagor shall promptly give Mortgagee notice of the
actual or threatened commencement of any condemnation or eminent domain proceeding and
shall deliver to Mortgagee copies of any and all papers served in connection with such
proceedings. Notwithstanding any taking by any public or quasi-public authority through
eminent domain or otherwise (including but not limited to any transfer made in lieu of or in
anticipatica of the exercise of such taking), Mortgagor shall continue to pay the Debt at the time

"and in the madnzz provided for its payment in the Note and in this Mortgage and the Debt shall
not be reduced-drsi! any award or payment therefor shall have been actually received and
applied by Mortgagee after the deduction of expenses of collection, to the reduction or
discharge of the Debt.~Maortgagee shall not be limited to the interest paid on the award by the
condemning authority but ~hall be entitled to receive out of the award interest at the rate or rates
provided herein and in the Noie... Mortgagee may apply any such award or payment to the
reduction or discharge of the Diebt whether or not then due and payable. If the Mortgaged
Property is sold, through foreclosire or otherwise, prior to the receipt by Mortgagee of such
award or payment, Mortgagee shall hive the right, whether or not a deficiency judgment on the
Note shall have been sought, recovered Cr4eitied, to receive said award or payment, or a portion
thereof sufficient to pay the Debt.

7. Leases and Rents. (a) Morigigee is hereby granted and assigned by
Mortgagor the right to enter the Mortgaged Property for. the purpose of enforcing its interest in
the Leases and the Rents, this Mortgage constituting 4 gresent, absolute assignment of the
Leases and the Rents. Nevertheless, subject to the terms ol this paragraph 7, Mortgagee grants
to Mortgagor a revocable license to operate and manage the Mortgaged Property and to collect
the Rents. Mortgagor shall hold the Rents, or a portion thereof suffizient to discharge all current
sums due on the Debt, for use in the payment of such sums. Upon'et <t 2ny time after an Event
of Default, the license granted to Mortgagor herein may be revokzi-by Mortgagee, and
Mortgagee may enter upon the Mortgaged Property and collect, retain znd apply the Rents
toward payment of the Debt in such priority and proportions as Mortgagee in fis discretion shall
deem proper.

(b)  Mortgagor may not enter into any lease without the prinr-written
consent of Mortgagee, which consent shall not be unreasonably withheld, conditicned or
delayed. No material changes may be made to the Mortgagee-approved lease or in any future
leases without the prior written consent of Mortgagee, which consent shall not be unreasonably
withheld, conditioned or delayed. In addition, all renewals of Leases and all proposed leases
shall provide for rental rates comparable to existing local market rates and shall be arms-length
transactions. All proposed leases, lcase renewals, modifications and lease amendments shall be
subject to the prior approval of the Mortgagee, which consent shall not be unreasonably
withheld, conditioned or delayed. All Leases shall provide that they are subordinate to this
Mortgage and that the lessee agrees to attorn 1o Mortgagee. Mortgagor (i) shall observe and
perform all the obligations imposed upon the lessor under the Leases and shall not do or permit

6
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to be done anything to impair the value of the Leases as security for the Debt; (ii} shall promptly
send copies to Mortgagee of all notices of default which Mortgagor shall send or receive
thereunder; (iii) shail enforce all of the terms, covenants and conditions contained in the Leases
upon the part of the lessee thereunder to be observed or performed, short of termination thereof;
(iv) shall not collect any of the Rents more than one (1) month in advance; (v) shall not execute
any other assignment of lessor’s interest in the Leases or the Rents; (vi) shall not alter, modity or
change the terms of the Leases without the prior written consent of Mortgagee, or cancel or
terminate the Leases or accept a surrender thereof or convey or transfer or suffer or permit a
conveyance or transfer of the Premises or of any interest therein so as to effect a merger of the
estates and rights of, or a termination or diminution of the obligations of, lessees thereunder; (vil)
shall not alier, modify or change the terms of any guaranty of the Leases or cancel or terminate
such guaranty without the prior written consent of Mortgagee; (viii) shall not consent to any
assignment of or snbietting under the Leases not in accordance with their terms, without the prior
written consent of Morigagee; (ix) shall appear in and defend any action or proceeding arising
under, growing out of dr i any manner connected with such leases or the obligations, duties or
liabilities of the lessor ar’af the lessees thereunder; and (x) shall execute and deliver at the
request of Mortgagee all suck’ further assurances, confirmations and assignments in connection
with the Mortgaged Property as Mortgagee shall from time to time require.

Nothing in this Mortgage or ir. 21y other documents relating to the loan secured hereby
shall be construed to obligate Mortgagee, expressly or by implication, to perform any of the
covenants of Mortgagor as lessor under any of the leases assigned to Mortgagee pursuant to the
terms hereof, or to pay any sum of money or damages therein provided to be paid by the lessor,
each and all of which covenants and payments Moitgagor agrees to perform and pay.

8. Maintenance of Mortgaged Propertv: }ortgagor shall cause the Mortgaged

Property to be maintained in a good and safe condition and rewair. The Improvements and the
Equipment shail not be removed, demolished or materially aitered (except for normal
replacement of the Equipment) without the consent of Mortgagee. Mortgagor shall promptly
comply with all laws, orders and ordinances affecting the Mortgag:d. Property, or the use
thereof. Mortgagor shall promptly repair, replace or rebuild any part of the Mortgaged Property
which may be destroyed by any casualty, or become damaged, worn or dilzpidated or which
may be affected by any proceeding of the character referred to in paragraph & herzof and shall
complete and pay for any structure at any time in the process of construction or.epair on the
Premises. Mortgagor shall not initiate, join in, acquiesce in, Or consent (o any chznge in any
private restrictive covenant, zoning law or other public or private restriction, limiting or dcfining
the uses which may be made of the Mortgaged Property or any part thereof. If under applicable
zoning provisions the use of all or aiy portion of the Mortgaged Property is or shall become a
nonconforming use, Mortgagor will not cause or permit such nonconforming use to be
discontinued or abandoned without the express written consent of Mortgagee. Mortgagor shall
keep the Premises in good condition and repair, without waste, and free from mechanics’ liens
or other liens or claims for lien, except that Mortgagor shall have the right to contest in good
faith and with diligence the validity of any such lien or claim upon: (i) placing a bond with
Mortgagee in an amount, form, content and issued by a surety acceptable to Mortgagee for the
payment of any such lien, or (i) obtaining a title indemnity insuring Mortgagee’s interest
against said lien in an amount, form, content and issued by a title insurance company acceptable
7
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to Mortgagee, in either case within ten (10) days after the filing of such lien. Mortgagor shall
immediately pay when due any indebtedness which may be secured by a lien or charge on the
Premises superior or inferior to the lien hereof (no such superior or inferior lien to be permitted
hereunder), and upon request, exhibit satisfactory evidence of the discharge of any such lien to
Mortgagee.

9. Transfer or Encumbrance of the Mortgaged Property. (a) Mortgagor
acknowledges that Mortgagee has examined and relied on the creditworthiness of Mortgagor
and experience of Mortgagor in owning and operating properties such as the Mortgaged
Property in agreeing to make the loan secured hereby, and that Mortgagee will continue to rely
on Mortgagaor's ownership of the Mortgaged Property as a means of maintaining the value of the
Mortgaged P:onerty as security for repayment of the Debt. Mortgagor acknowledges that
Mortgagee has-» »alid interest in maintaining the value of the Mortgaged Property so as to
ensure that, should fortgagor default in the repayment of the Debt, Mortgagee can recover the
Debt by a sale of the Murtgaged Property. Except for Permitted Exceptions, Mortgagor shall
not, without the prior written consent of Mortgagee, sell, convey, alien, mortgage, encumber,
pledge or otherwise transfei the Morigaged Property or any part thereof or permit the
Mortgaged Property or any part thereof to be sold, conveyed, aliened, mortgaged, encumbered,
pledged or otherwise transferred. (For the purpose of, and without limiting the generality of, the
preceding sentence, the occurrence 4t any time of any of the events listed in the preceding
sentence shall be deemed to be an unpe m.tted transfer of title to the Premises and therefore an
Event of Default hereunder.

(b) A sale, conveyance, alicnation, mortgage, encumbrance, pledge or
" transfer within the meaning of this paragraph 9 shall e deemed to include (i) an installment sales
+ agreement wherein Mortgagor agrees to sell the Mortgaged Property or any part thereof for a
price to be paid in installments; (i) an agreement by Moiteagor leasing all or a substantial part
of the Mortgaged Property for other 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, ap¥ Guarantor (hereinafter
defined), or any managing member or general partner of Mortgazor or Guarantor 1s a
corporation, the voluntary or involuntary sale, conveyance or transfer of such'corporation’s stock
(or the stock of any corporation directly or indirectly controlling such corpor4tion by operation
of law or otherwise) or the creation or issuance of new stock by which an aggregace of more than
10% of such corporation’s stock shall be vested in a party or partics who “are_not now
stockholders; (iv) if Mortgagor, any Guarantor, and managing member or any general partner of
Mortgagor or any Guarantor is a limited liability company or a liited or general partnership or
joint venture, the change, removal or resignation of a managing member, general pariner or
managing partner or the transfer of the membership or partnership interest of any managing
member, general partner or managing partner; and (v) the removal or resignation of the
managing agent for the Mortgaged Property or the transfer of ownership, management or control
of such managing agent to a person ot entity other than the general partner or managing partner
of Mortgagor.

(c)  Mortgagee reserves the right to condition the consent required
hereunder upon a modification of the terms hereof and on assumption of this Mortgage as so
modified by the proposed transferee, payment of a transfer fee, or such other conditions as

8
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Mortgagee shall determine in its sole discretion to be in the interest of Mortgagee. 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 Debt immediately due and payable upon Mortgagor’s
sale, conveyance, alienation, mortgage, encumbrance, pledge or iransfer of the Mortgaged
Property without Mortgagee’s consent. This provision shall apply to every sale, conveyance,
alienation, mortgage, encumbrance, pledge or transfer of the Mortgaged Property regardless of
whether voluntary or not, or whether or not Mortgagee has consented to any previous sale,
conveyance, alienation, mortgage, encumbrance, pledge or transfer of the Mortgaged Property.

10.  Estoppel Certificates. (a) After request by Mortgagee, Mortgagor, within
seven (7). davs, shall furnish Mortgagee with a statement, duly acknowledged and certified,
setting forth (1} the amount of the original principal amount of the Note, (ii) the unpaid principal
amount of the Note, (iii) the rate of interest of the Note, (iv) the date instaliments of interest
and/or principal.«veze last paid, (v) any offsets or defenses to the payment of the Debt, if any,
and (vi) that the Not= 2ad this Mortgage are valid, legal and binding obligations and have not
been modified or if moditizd, giving particulars of such modification.

(b)  ‘Afiecrequest by Mortgagee, Mortgagor, within ten (10) days, will
furnish Mortgagee with estoppel ceitificates from any lessees under the Leases as required by
their respective Leases.

1. Changes in the Larvs’ Regarding Taxation. If any law is enacted or
adopted or amended atter the date of this Mortgage which deducts the Debt from the value of
the Mortgaged Property for the purpose of takation or which imposes a tax, either directly or
indirectly, on the Debt or Mortgagee’s interest it the Mortgaged Property, Mortgagor will pay
such tax, with interest and penalties thereon, if aiy.In the event Mortgagee is advised by
counsel chosen by it that the payment of such tax or inteiect and penalties by Mortgagor would
be unlawful or taxable to Mortgagee or unenforceable or provide the basis for a defense of
usury, then in any such event, Mortgagee shall have the option, by written notice of not less than
ninety (90) days, to declare the Debt immediately due and payabie:

12. No Credits on Account of the Debt. Mortgiger will not claim or
demand or be entitled to any credit or credits on account of the Debt for any part of the Taxes or
Other Charges assessed against the Mortgaged Property, or any part thereof,and no deduction
shall otherwise be made or claimed from the assessed value of the Mortgagea-Traperty, or any
part thereof, for real estate tax purposes by reason of this Mortgage or the Debt.” Li the event
such claim, credit or deduction shall be required by law, Mortgagee shall have the ortion, by
written notice of not less than ninety (90) days, to declare the Debt immediately due and
payable.

13. Documentary Stamps. If at any time the United States of America, any
State thereof 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, Mortgagor
will pay for the same, with interest and penalties thereon, if any.

14. Usury Laws. This Mortgage and the Note arc subject to the express
condition that at no time shall Mortgagor be obligated or required to pay interest on the Debt at
a rate which could subject the holder of the Note to either civil or criminal liability as a result of

9
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being in excess of the maximum interest rate which Mortgagor is permitted by applicable law to
contract or agree 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 Debt at a rate in excess of such maximum rate, the
rate of interest under the same shall be deemed to be immediately reduced to such maximum
rate and the interest payable shall be computed at such maximum rate and all prior interest
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 Note.

15. Books and Records. Mortgagor and Guarantors, shall keep adequate
books and records of account in accordance with generally accepted accounting practices
consistent!y adplied and furnish to Mortgagee, monthly operating statements of the Mortgaged
Property and-within thirty (30) days prior to each yearly anmiversary hereof during the term of
this Mortgage'-2},an annual certified rent roll signed and dated by Mortgagor detailing the
names of all tettaiis of the Improvements, the portion of the Improvements occupied by each
tenant, the rent and ary ¢‘her charges payable under each lease, and the term of each lease; (b)
an annual operating staieinent of the Mortgaged Property detailing the total revenues received
and total expenses incurred 10 be prepared and certified by Moertgagor; (c) an annual balance
sheet and profit and loss stateinent of Mortgagor, and of any Guarantor, prepared by or, if
required by Mortgagee, audited ind ‘certified by a certified public accountant acceptable to
Mortgagee within ninety (90) days @ffer the close of each fiscal year; and (d) such annual
balance sheets and profit and loss statenier(s‘and other financial statements as may, from time to
time, be required by Mortgagee, certified to be tmie, complete and correct by Mortgagor.

16. Performance of Other Agreements. Mortgagor shall observe and
perform each and every term to be observed or perfermed by Mortgagor pursuant to the terms of
any agreement or recorded instrument affecting or pertaining to the Mortgaged Property.

17.  Further Acts, etc.. Mortgagor will, at the cost of Mortgagor, and without
expense to Mortgagee, do, execute, acknowledge and deliver al'’and every such further acts,
deeds, conveyances, mortgages, assignments, notices of assignmenis,-transters and assurances
as Mortgagee shall, from time to time, require, for the better assuring, conveying, assigning,
transferring, and confirming unto Mortgagee the property and rights hereuy mortgaged, given,
granted, bargained, sold, aliened, enfeoffed, conveyed, confirmed, pledg<d,)assigned and
hypothecated or intended now or hereafter so to be, or which Mortgagor w2y he or may
hereafter become bound to convey or assign to Mortgagee, or for carrying out the intention or
facilitating the performance of the terms of this Mortgage or for filing, registering or recording
this Mortgage. Mortgagor, on demand, will execute and deliver and hereby authorizes
Mortgagee to execute in the name of Mortgagor or without the signature of Mortgagor to the
extent Mortgagee may lawfully do so, one or more financing statements, chattel mortgages or
other instruments, to evidence more effectively the security interest of Mortgagee in the
Mortgaged Property. Mortgagor grants to Mortgagee an irrevocable power of attorney coupled
with an interest for the purpose of exercising and perfecting any and all rights and remedies
available to Mortgagee at law and in equity, including without limitation such rights and
remedies available to Mortgagee pursuant to this paragraph 17.

18. Recording of Mortgage, etc.. Mortgagor forthwith upon the execution
and delivery of this Mortgage and thereafter, from time to time, will cause this Mortgage, and
10
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any security instrument creating a lien or security interest or evidencing the lien hereof upon the
Mortgaged Property and each instrument of further assurance to be filed, registered or recorded
in such manner and in such places as may be required by any present or future law in order to
publish notice of and fully to protect the licn or security interest hereof upon, and the interest of
Mortgagee in, the Mortgaged 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
Mortgaged Property and any instrument of further assurance, and all federal, state, county and
municipal, taxes, duties, imposts, assessments and charges arising out of or in connection with
the execution and delivery of this Mortgage, any mortgage supplemental hercto, any security
instrument with respect to the Mortgaged Property or any instrument of further assurance,
" except wheré niahibited by law so to do. Mortgagor shall hold harmless and indemnity
Mortgagee, its sticCessors and assigns, against any liability incurred by reason of the imposition
of any tax on the makirig and recording of this Mortgage.

19. Prenzyment. If permitted by the Note, the Debt may be prepaid in
accordance with the terms therenf.

20. Events of Défault. The Debt shall become immediately due and payable
at the option of Mortgagee upon any ¢ne or more of the following events (“Event of Default”):

(a)  if any portior{ ot the Debt is not paid within five (5) days of when
due;

(by  if any of the Taxes or Other Charges is not paid within five (5)
days of when the same is due and payacie;

() if the Policies are not kept iit fult force and effect, or if the Policies
are not assigned and delivered to Mortgagee upor request;

(d)  if Mortgagor violates or does noi<comply with any of the
provisions of the Loan Documents, including but noi limyied to paragraphs 7, 8,
33, 34 or 35 hereof;

(e) if any representation or warranty of Mortgagor, viof any person
guaranteeing payment of the Debt or any portion thereof or nerformance by
Mortgagor of any of the terms of this Mortgage (a “Guarantor”), mu0z herein or
in any such guaranty, or in any certificate, report, financial statemeat or other
instrument or document furnished to Mortgagee shall have been ‘faise or
misleading in any material respect when made;

() if Mortgagor or any Guarantor shall make an assignment for the
benefit of creditors or if Mortgagor shall generally not be paying its debts as they
become due;

(g)  ifareceiver, liquidator or trustee of Mortgagor or of any Guarantor
shall be appointed or if Mortgagor or any Guarantor shall be adjudicated a
bankrupt or insolvent, or if any petition for bankruptcy, reorganization or
arrangement pursuant to federal bankruptcy law, or any similar federal or state
law, shall be filed by or against, consented to, or acquiesced in by, Mortgagor or
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any Guarantor or if any proceeding for the dissolution or liquidation of Mortgagor
or of any Guarantor shall be instituted; however, if such appointment,
adjudication, petition or proceeding was involuntary and not consented to by
Mortgagor or such Guarantor, upon the same not being discharged, stayed or
dismissed within thirty (30) days;

(h)  if Mortgagor shall be in default beyond any applicable notice and
cure period under any other mortgage or security agreement covering any part of
the Mortgaged Property whether it be superior or junior in lien to this Mortgage;

(1) if the Mortgaged Property becomes subject to any mechanic’s,
materialman’s, lis pendens or any type or kind of lien other than a lien for local
real estate taxes and assessments not then due and payable and such lien shall
remain undischarged of record (by payment, bonding or otherwise) for a period of
thirty (30) days;

1)) if Mortgagor fails to cure promptly any violations of laws or
ordinances” affecting or which may be interpreted to affect the Mortgaged
Property;

(k)  if for mcre than fifteen (15) days after notice from Mortgagee,
Mortgagor shall conturiue to be in default under any other term, covenant or
condition of the Note, this Morigage or the Other Security Documents;

(D The dissolution o iiquidation of Mortgagor or the death, mental
incompetency or permanent disavility.of any Guarantor;

(m)  if Mortgagor attempts to change any existing zoning classifications
or entitlements with respect to the Premises without Mortgagee’s prior written
consent; or

(n)  if any subordinate financing is p.aced-on the Mortgaged Property
that has not been given prior written approval by Mori@agee in its sole discretion;

21. Remedies of Mortgagee. Upon the occurrence of zay Event of Default,
(a) Mortgagor will pay, from the date of an Event of Default, interest on the-unpaid principal
balance of the Note at the Default Rate of interest set forth in the Note, or.at'the maximum
interest rate which Mortgagor may by law pay, whichever is lower, (the “Defuuic Rate™); (b)
Mortgagee shall have the right to commence foreclosure proceedings against the Mortgaged
Property through judicial proceedings or by advertisement, at the option of Mortgagee, pursuant
to applicable law and (c) Mortgagee shall have the right to exercise any and all other rights and
remedies available at law and in equity.

22.  Sale of Mortgaged Property, Expense of Litigation. If this Mortgage is
foreclosed, the Mortgaged Property, or any interest therein, may at the discretion of Mortgagee,
be sold in one or more parcels or in several interests or portions and in any order or manner. In
any suit to foreclose the lien hereof, there shall be allowed and included as additional
indebtedness in the decree for sale all expenditures and expenses which may be paid or incurred
by or on behalf of Mortgagee for reasonable attorneys’ fees, appraisers’ fees (including, but not
limited to all appellate level and post-judgement proceedings) outlays for documentary and
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expert evidence, stenographers’ charges, publication costs and costs (which may be estimated as
to items to be expended after entry of the decree) of procuring all such abstracts of title, title
searches and examinations, title insurance policies, and similar data and assurances with respect
to title, as Mortgagee may deem necessary either to prosecute such suit or to evidence to bidders
at any sale which may be had pursuant to such decree the true condition of the title to or the
value of the Premises. All expenditures and expenses of the nature in this Paragraph mentioned
and such expenses and fees as may be incurred in the protection of the Premises and the
maintenance of the lien of this Mortgage, including the fees of any attorney employed by
Mortgagee in any litigation or other proceeding affecting this Mortgage, the Note or the
Premises, including probate and bankruptcy proceedings, or in preparation for the
commencéineat or defense of any litigation or other proceeding or threatened litigation or other
proceeding, shail be immediately due and payable by Mortgagor, with interest thereon at the
Default Rate, aid-shall be secured by this Mortgage.

23. Taglht to Cure Defaults. Upon the occurrence of any Event of Default or
if Mortgagor fails to make zay payment or to do any act as herein provided, Mortgagee may, but
without any obligation to de $»_and without notice to or demand on Mortgagor and without
releasing Mortgagor from any coligation hereunder, make or do the same in such manner and to
such extent as Mortgagee may dzem necessary to protect the security hereof. Mortgagee is
authorized to enter upon the Mortgzged Property for such purposes, or appear in, defend, or
bring any action or proceeding to protectats interest in the Mortgaged Property or to foreclose
this Mortgage or collect the Debt, and the cost and expense thereof (including reasonable
attorneys’ fees to the extent permitted by law), with interest as provided in this paragraph 23,
shall constitute a portion of the Debt and shall b¢ due and payable to Mortgagee upon demand.
All such costs and expenses incurred by Mortgagee inremedying such Event of Default or in
appearing in, defending, or bringing any such action or/proceeding shall bear interest at the
Default Rate, for the period after notice from Mortgagee thai such cost or expense was incurred
to the date of payment to Mortgagee. All such costs and 2xpepses incurred by Mortgagee
together with interest thereon calculated at the Default Rate ska't-be deemed to constitute a
portion of the Debt and be secured by this Mortgage and the Ofiier” 3<curity Documents and
shall be immediately due and payable upon demand by Mortgagee there or.

24. Late Payment Charge. If any portion of the Debt is not paid within five
(5) business days after the date on which it is due, Mortgagor shall pay to Moitgagee upon
demand an amount equal to the lesser of five percent (5%) of such unpaid portion of the Debt or
the maximum amount permitted by applicable law, to defray the expense incurred by Marigagee
in handling and processing such delinquent payment and to compensate Mortgagee for the loss
of the use of such delinquent payment, and such amount shall be secured by this Mortgage and
the Other Security Documents.

25.  Future Advances. This Mortgage secures not only the proceeds of the
loan evidenced by the Note, but all advances hereafter made by Mortgagee to or for the benefit
of Mortgagor (the “Future Advances”), whether such advances are obligatory or are to be made at
the option of Lender, or otherwise, to the same extent as if such future advances were made on the
date of the execution of this Mortgage. The maximum principal amount of unpaid Liabilities in
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respect of the loan evidenced by the Note, exclusive of interest thereof, which may be outstanding
at any time, is Three Million One Hundred Fifty Thousand and No/100 Dollars ($3,150,000.00).

26.  Right of Entry. Mortgagee and its agents shall have the right to enter and
inspect the Mortgaged Property at all reasonable times.

27. Appointment of Receiver. The holder of this Mortgage, 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 Mortgaged Property, shall be entitled to the appointment
of a receiver without notice and without regard to the value of the Mortgaged Property as
security forths Debt, or the solvency or insolvency of any person liable for the payment of the
Debt. The failure of Mortgagor to pay any Taxes assessed against the Mortgaged Property, or
any installmen{ of them, or any premiums payable with respect to any insurance policy covering
the Mortgaged Pronesty, shall constitute waste (although the meaning of “waste” shall not be
limited to this nonpayment). :

28. Reasonphle Use and Occupancy. [n addition to the rights which
Mortgagee may have herein,upin the occurrence of any Event of Default, Mortgagee, at its
option, may require Mortgagor 15 pay monthly in advance to Mortgagee, or any receiver
appointed to collect the Rents, the lairand reasonable rental value for the use and occupation of
such part of the Mortgaged Property ‘as may be occupied by Mortgagor or may require
Mortgagor to vacate and surrender possessiun of the Mortgaged Property to Mortgagee or 1o
such receiver and, in default thereof, Mortgasor may be evicted by summary proceedings or
otherwise.

29,  Security Agreement. This Moiizage is both a real property mortgage and
a “security agreement” within the meaning of the Uniforn Commercial Code. The Mortgaged
Property includes both real and personal property and ail othce rights and interests, whether
tangible or intangible in nature, of Mortgagor in the Mortgaged Property. Mortgagor by
executing and delivering this Mortgage has granted and hereby grants fo Mortgagee, as security
for the Debt, a security interest in the Mortgaged Property to the fuli extent that the Mortgaged
Property may be subject to the Uniform Commercial Code (said portict, of the Mortgaged
Property so subject to the Uniform Commercial Code being called in tius paragraph 29 the
“Collateral”). If an Event of Default shall occur, Mortgagee, in addition to any oiher rights and
remedies which it may have, shall have and may exercise immediately and without<emand, any
and all rights and remedies granted to a secured party upon default under the (Iniform
Commercial Code, including, without limiting the generality of the foregoing, the right io 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 assemble 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 expenses, including legal expenses and attorneys’ fees,
incurred or paid by Mortgagee in protecting its interest in the Collateral and in enforcing its
rights hereunder with respect to 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 ten (10) days prior to such action, shall constitute commercially
reasonable notice to Mortgagor. The proceeds of any disposition of the Collateral, or any part
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thereof, may be applied by Mortgagee to the payment of the Debt in such priority and
proportions as Mortgagee in its discretion shall deem proper. :

30. Actions and Proceedings. Mortgagee has the right to appear in and
defend any action or proceeding brought with respect to the Mortgaged Property and to bring
any action or proceeding, in the name and on behalf of Mortgagor, which Mortgagee, in its
discretion, decides should be brought to protect its interest in the Mortgaged Property.
Mortgagee shall, at its option, be subrogated to the lien of any mortgage or other security
instrument discharged in whole or in part by the Debt, and any such subrogation rights shall
constitute additional security for the payment of the Debt.

51, Waiver of Counterclaim. Mortgagor hereby waives the right to assert a
counterclaim, ¢ther than a mandatory or compulsory counterclaim, in any action or proceeding

_ brought against it by Mortgagee, and waives trial by jury in any action or proceeding brought by

either party hereto agitst the other or in any counterclaim asserted by Mortgagee against
Mortgagor, or in any raaiters whatsoever arising out of or in any way connected with this
Mortgage, the Note, any of ths-Other Security Documents or the Debt.

32.  Recovery of 3uias Required To Be Paid. Mortgagee shall have the right
from time to time to take action to recover any sum or sums which constitute a part of the Debt
as the same become due, without regard i whether or not the balance of the Debt shall 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 }ongagor existing at the time such earlier action
was commenced.

33. Marshalling and Other Matters. iortgagor hereby waives, to the extent
permitted by law, the benefit of all appraisement, valuation, stay, extension, reinstatement and
redemption laws now or hereafter in force and all rights ot marshalling in the event of any sale
hereunder of the Mortgaged Property or any part thereof or.ary interest therein.  Further,
Mortgagor hereby expressly waives any and all rights of redemptidn from sale under any order
or decree of foreclosure of this Mortgage on behalf of Mortgagor, api-on behalf of each and
every person acquiring any interest in or title to the Mortgaged Property subsequent to the date
of this Mortgage and on behalf of all persons to the extent permitted by appiicabie law.

34. Hazardous Materjals. Mortgagor represents and warrants fo the best of
Mortgagor’s knowledge and except as disclosed in any environmental reports ‘delivered to
Mortgagee (a) there are no Hazardous Materials (hereinafter defined) on the Moxigaged
Property, except those in compliance with all applicable federal, state and local laws,
ordinances, rules and regulations, and (b) no owner or occupant nor any prior owner or occupant
of the Mortgaged Property has received any notice or advice from any governmental agency or
any source whatsoever with respect to Hazardous Materials on, from or affecting the Mortgaged
Property. Mortgagor covenants that the Mortgaged Property shall be kept free of Hazardous
Materials, and neither Mortgagor nor any occupant of the Mortgaged Property shall use,
transport, store, dispose of or in any manner deal with Hazardous Materials on the Mortgaged
Property, except in compliance with all applicable federal, state, and local laws, ordinances,
rules and regulations. Mortgagor shall comply with, and ensure compliance by all occupants of
the Mortgaged Property with, all applicable federal, state and local laws, ordinances, rules and
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regulations, and shall keep the Mortgaged Property free and clear of any liens imposed pursuant
to such laws, ordinances, rules or regulations. In the event that Mortgagor receives any notice
or advice from any governmental agency or any source whatsoever with respect to Hazardous
Materials on, from or affecting the Mortgaged Property, Mortgagor shall immediately notify
Mortgagee. Mortgagor shall conduct and complete all investigations, studies, sampling, and
testing, and all remedial actions necessary to clean up and remove all Hazardous Materials from
the Mortgaged Property in accordance with all applicable federal, state, and local laws,
ordinances, rules and regulations. The term “Hazardous Materials” as used in this Mortgage
shall include, without limitation, gasoline, petroleum products, explosives, radioactive materials,
mold or mold conditions, meaning any surficial or airborne microbial constituents, regardless of
genus, speies, or whether commonly referred to as mildew, mold, mold spores, fungi, bacteria
or similar descrption or the growth or existence of mold, polychlorinated biphenyls or related or
similar materials. ot any other substance or material defined as a hazardous or toxic substance or
material by any federal, state or local law, ordinance, rule, or regulation, but excluding
Asbestos, as defined i1 puragraph 35 hereof. The obligations and liabilities of Mortgagor under
this paragraph 34 shall survive any entry of a judgment of foreclosure or the delivery of a deed
in lieu of foreclosure of this Mortgage. Further Mortgagor represents to Mortgagee that no
portion of the Mortgaged Propeity is.a protected wetland.

35. Asbestos. Mortzagor represents and warrants that to the best of
Mortgagor’s knowledge and except a¢ disclosed in any environmental reports delivered to
Mortgagee that there is no asbestos or material containing asbestos (“Asbestos”) on the
Mortgaged Property, and that no owner or o:cupant nor any prior owner or occupant of the
Mortgaged Property has received any notice or advice from any governmental agency or any
source whatsoever ‘with respect to Asbestos on, zifzcting or installed on the Mortgaged
Property. Mortgagor covenants that the Mortgaged Proge:wv shall be kept free of Asbestos, and
neither Mortgagor nor any occupant of the Mortgaged Property shall install, or permit to be
installed, Asbestos on the Mortgaged Property. Mortgagor shall comply with, and ensure
compliance by all occupants of the Mortgaged Property with, aliapplicable federal, state and
local laws, ordinances, rules and regulations with respect to Asb<sios, and shall keep the
Mortgaged Property free and clear of any liens imposed pursuant to such laws, ordinances, rules
or regulations, In the event that Mortgagor receives any notice ‘or advice from any
governmental agency or any source whatsoever with respect to Asbestor on, affecting or
installed on the Mortgaged Property, Mortgagor shall immediately notfy -vortgagee.
Mortgagor shall conduct and complete all investigations, studies, sampling, and tesuzig, and all
remedial actions necessary to clean up and remove all Asbestos from the Mortgaged Froperty in
accordance with all applicable federal, state and local laws, ordinances, rules and regulations.
The obligations and liabilities of Mortgagor under this paragraph 35 shall survive any entry of a
judgment of foreclosure or delivery of a deed in licu of foreclosure of this Mortgage.

36. Indemnification. Mortgagor shall protect, defend, indemnity and save
harmless Mortgagee from and against all liabilities, obligations, claims, damages, penalties,
causes of action, costs and expenses (including without limitation reasonable attorneys’ fees and
expenses), imposed upon or incurred by or asserted against Mortgagee by reason of (a)
ownership of this Mortgage, the Mortgaged Property or any interest therein or receipt of any
Rents; (b) any accident, injury to or death of persons or loss of or damage to property occurring
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in, on or about the Mortgaged Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; () any use, nonuse or condition in,
on or about the Mortgaged Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; (d) any failure on the part of
Mortgagor to perform or comply with any of the terms of this Mortgage; (€) performance of any
labor or services or the furnishing of any materials or other property in respect of the Mortgaged
Property or any part thereof; (f) the failure of any person to file timely with the Internal Revenue
Service an accurate Form 1099-B, Statement for Recipients of Proceeds from Real Estate,
Broker and Barter Exchange Transactions, which may be required in connection with the
Mortgage, or to supply a copy thereof in a timely fashion to the recipicnt of the proceeds of the
transacticd i connection with which this Mortgage is made; (g) the presence, disposal, escape,
seepage, leakase, spillage, discharge, emission, release, or threatened release of any Hazardous
Materials on, trore or affecting the Mortgaged Property or any other property or the presence of
Asbestos on the Matigaged Property; (h) any personal injury (including wrongful death) or
property damage (reai o personal) arising out of or related to such Hazardous Materials or
Asbestos; (i) any lawsuit-brought or threatened, settlement reached, or government order
relating to such Hazardous Maizrials or Asbestos; (f) any violation of laws, orders, regulations,
requirements, or demands of government authorities, which are based upon or in any way
related to such Hazardous Mater als or Asbestos including, without limitation, the costs and
expenses of any remedial action, attorpey fees, consultant fees, investigation and laboratory
fees, court costs, and litigation expenses; 4k} the making of the loan evidenced by the Note and
secured by this Mortgage; or (1) any suit or other proceeding (including probate and bankruptey
proceedings), or the threat thereof, in or to which Mortgagee may or does become a party, either
as a plaintiff or as a defendant, by reason of this Mortgage, or for the purpose of protecting the
lien of this Mortgage; and/or the ownership, use, operation and/or maintenance of the Premises.
Amounts payable to Mortgagee by reason of the application of this paragraph 36 shall become
immediately due and payable and shall bear interest at the Default Rate from the date loss or
damage is sustained by Mortgagee uatil paid. The obligations and liabilities of Mortgagor under
this paragraph 36 shall survive any termination, satisfaction, assigrient, entry of a judgment of
foreclosure or delivery of a deed in lieu of foreclosure of this Mortgase.

37. Notices. Any notice or other communication required or permitted to be
given shall be in writing addressed to the respective party as set forth belovs and may be
personally served, telecopied or sent by overnight courier or U.S. Mail and sbalicbe deemed
given: (a) if served in person, when served; (b) if telecopied, on the date of treisigission if
before 3:00 p.m. (Chicago time) on a business day; provided that a hard copy of suciyactice is
also sent pursuant to (c) or (d) below; (c) if by overnight courier, on the first business day after
delivery to the courier; or (d) if by U.S. Mail, certified or registered mail, return receipt
requested on the fifth (5th) day after deposit in the mail postage prepaid.

Notices to Mortgagor: Saxony Clark, LLC
Attn: Joshua A. Mintzer
1660 Ryder’s Lane
Highland Park, [llinois 60035
Telephone: (312) 505-3900
Facsimile:
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With a copy to: Stone Pogrund & Korey LLC
Attn: Dean J. Lurie
1 East Wacker Drive, Suite 2610
Chicago, Illinois 60601
Telephone: (312) 782-3636
Facsimile: (312) 893-2092

Notices to Mortgagee: JM Clark LLC
853 North Elston
Chicago, Illinois 60642
Attn; Jeffrey I. Aeder
Telephone: (312) 782-4550
Facsimile: (312) 782-4563

With a copy to: Arnstein & Lehr LLP
161 N. Clark Street
Suite 4200
Chuicago, Illinois 60601
At Roy L. Bernstein
Telerlione: (312) 876-7198
Facsimile: (312) 876-7314

38. Authority. (a) Mortgago: (and the undersigned representative of
Mortgagor, if any) has full power, authority and legal-right to execute this Mortgage, and to
morigage, give, grant, bargain, sell, alien, enfeoff, convzy, confirm, pledge, hypothecate and
assign the Mortgaged Property pursuant to the terms herec{"and to keep and observe all of the
terms of this Mortgage on Mortgagor’s part to be performed.

(b)  Mortgagor represents and warrants that Morigagor is not a “foreign
person” within the meaning of 1445(f)(3) of the Internal Revenue Code ¢t 1986, as amended and
the related Treasury Department regulations, including temporary regulaticns.

39. Waiver of Notice. Mortgagor shall not be entitled to any u¢tices of any
nature whatsoever from Mortgagee except with respect to matters for which this-Mortgage
specifically and expressly provides for the giving of notice by Mortgagee to Morigagor and
except with respect to matters for which Mortgagee is required by applicable law to give notice,
and Mortgagor hereby expressly waives the right to receive any notice from Mortgagee with
respect to any matter for which this Mortgage does not specifically and expressly provide for the
giving of notice by Mortgagee to Mortgagor.

40. Remedies of Mortgagor. In the event that a claim or adjudication 1s
made that Mortgagee has acted unreasonably or unreasonably delayed acting in any case where
by law or under the Note, this Mortgage or the Other Security Documents, it has an obligation to
act reasonably or promptly, Mortgagee shall not be liable for any monetary damages, and
Mortgagor’s remedies shall be limited to injunctive relief or declaratory judgment.
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41. Sole Discretion of Mortgagee. Wherever pursuant to this Mortgage,
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 Mortgagee to approve or disapprove or to
decide that arrangements or terms are satisfactory or not satisfactory shall be in the sole
discretion of Mortgagee and shall be final and conclusive, except as may be otherwise expressly
and specifically provided herein.

42, Non-Waiver. The failure of Mortgagee to insist upon strict performance
of any term hereof shall not be deemed to be a waiver of any term of this Mortgage. Mortgagor
shall not be relieved of Mortgagor’s obligations hereunder by reason of (a) the failure of
Mortgages 1o comply with any request of Mortgagor or Guarantors to take any action to
foreclose this’Mortgage or otherwise enforce any of the provisions hereof or of the Note or the
Other Security Documents, (b) the release, regardless of consideration, of the whole or any part
of the Mortgaged Praperty, or of any person liable for the Debt or any portion thereof, or () any
agreement or stipulaiizn by Mortgagee extending the time of payment or otherwise modifying
or supplementing the terms of the Note, this Mortgage or the Other Security Documents.
Mortgagee may resort for the payment of the Debt to any other security held by Mortgagee in
such order and manner as Mortgagee. in its discretion, may elect. Mortgagee may take action to
recover the Debt, or any portion tliereof, or to enforce any covenant hercof without prejudice to
the right of Mortgagee thereafter to toreclose this Mortgage. The rights of Mortgagee under this
Mortgage shall be separate, distinct and cumulative and none shall be given effect to the
exclusion of the others. No act of Mortgag:e shall be construed as an election to proceed under
any one provision herein to the exclusion of ary other provision. Mortgagee shall not be limited
exclusively to the rights and remedies herein siated but shall be entitled to every right and
remedy now or hereafter afforded at law or in equity.

43. No Oral Change. This Mortgage, ar<-any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or/errninated orally or by any act or
failure to act on the part of Mortgagor or Mortgagee, but only by zi-agreement in writing signed
by the party against whom enforcement of any modification, amen<ment, waiver, extension,
change, discharge or termination is sought.

44. Liability. 1f Mortgagor consists of more than one persen, the obligations
and liabilities of each such person hereunder shall be joint and several.. This v{origage shall be
binding upon and inure to the benefit of Mortgagor and Mortgagee and thérr respective
successors and assigns forever.

45. Inapplicable Provisions. If any term, covenant or condition of the Note
or this Mortgage is held to be invalid, illegal or unenforceable in any respect, the Note and this
Mortgage shall be construed without such provision.

46. Headings, etc. The headings and captions of various paragraphs of this
Mortgage are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

47.  Duplicate Originals. This Mortgage may be executed in any number of
duplicate originals and each such duplicate original shall be deemed to be an original.
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48. Definitions. Unless the context clearly indicates a contrary intent or
unless otherwise specifically provided herein, words used in this Mortgage may be used
interchangeably in singular or plural form and the word “Mortgagor” shall mean “each
Mortgagor and any subsequent owner or owners of the Mortgaged Property or any part thereof
or any interest therein,” the word “Mortgagee” shall mean “Mortgagee and any subsequent
holder of the Note,” the word “Note” shall mean “the Note and any other evidence of
indebtedness secured by this Mortgage,” the word “person” shall include an individual,
corporation, partnership, limited liability company, trust, unincorporated association,
government, governmental authority, and any other entity, and the words “Mortgaged Property”
shall include any portion of the Morigaged Property and any interest therein. Whenever the
context miay.require, any pronouns used herein shall include the corresponding masculine,
ferninine or sievier forms, and the singular form of nouns and pronouns shall include the plural
and vice versa.

49, ~Buginess Purpose. The proceeds of the loan evidenced by the Note and
secured hereby will be used solely for the purposes specified in lllinois Compiled Statutes,
Chapter 815 ILCS 205/4, aad the principal obligation evidenced by the Note constitutes a
“business loan” within the detiition and purview of said statute and said loan is an exempted
transaction under the Truth In Lending Act, 15 U.S.C. Section 1601, et. seq.

50. Expenses Relatiig tz Note and Mortgage. Mortgagor will pay all
reasonable expenses, charges, costs and ‘fces relating to the loan evidenced by the Note and
secured by this Mortgage or necessitated by the terms of the Note, this Mortgage or any of the
Other Security Documents securing the Note! ncluding without limitation, Mortgagee’s
attorneys’ and legal fees and costs (including, but'net. limited to, all appellate level and post-
judgment proceedings) in connection with the negotistion, documentation, modification,
workout, collection and enforcement of the Note, this Mortgage and the Other Security
Documents, all of Mortgagee’s inspection costs, fees and expenses with regard to the Premises,
all filing and recording fees, all other expenses incident to the exezition and acknowledgment of
this Mortgage, all Federal, state, county and municipal taxes,-and other taxes {provided
Mortgagor shall not be required to pay any income or franchise taxcs ef Mortgagee), duties,
jmposts, assessments and charges arising out of or in connection with the esecution and delivery
of the Note or this Mortgage, all reasonable expenditures and reasonable exoenyes which may
be paid or incurred by or on behalf of Mortgagee including payments to reinsve or protect
against liens, receivers’ fees, appraisers’ fees, engineers’ fees, accountants’ fees, irdependent
consultants’ fees (including environmental consultants), Mortgagee’s out-of-pockei-¢0sts and
expenses related to any audit or inspection of the Property (not to be made more than one time
in any twelve (12) month period), and costs for procuring all such abstracts of title, title searches
and examination, title insurance policies, surveys and similar data and assurances with respect to
title as Mortgagee may deem reasonably necessary either to prosecute any action or to evidence
to bidders at any sale of the Collateral the true condition of the title to, or the value of, the
Collateral, and after an Event of Default, provided such costs are permitted by any applicable
statute, outlays for documentary and expert evidence, stenographers’ charges, publication costs.
All expenses, charges, costs and fees described in the preceding sentence shall be so much
additiona] indebtedness secured hereby, and if not paid in accordance with the terms of the Note
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and this Mortgage, shall bear interest from the date so incurred until paid at the Default Rate and
shall be paid, together with such interest, by Mortgagor forthwith upon demand.

51. Miscellaneous.

(a)  Municipal and Zoning Requirements. Mortgagor shall not by act
. or omission permit any building or other improvement on premises not subject to the lien of this
Mortgage to rely on the Premises or any part thereof or any interest therein to fulfill any
municipal or governmental requirement, and Mortgagor hereby assigns to Mortgagee any and all
rights to give consent for all or any portion of the Premises or any interest therein to be so used.
Similarly, x building or other improvement on the Premises shall rely on any premises not
subject to the lien of this Mortgage or any interest therein to fulfill any municipal or
governmental reqoizement. Mortgagor shall not make any changes or revisions to existing
zoning approvals or'elassifications or entitlements with respect to the Premises without the prior
written consent of Mortgazee. Mortgagor shall not by act or omission impair the integrity of the
Premises as a single zoninz Yot separate and apart from all other premises. Any act or omission
by Mortgagor which would resu't in a violation of any of the provisions of this Paragraph 51(a)
shall be void.

(b)  Use of Proceeds. Mortgagor warrants that-the proceeds evidenced
by the Note secured hereby will not-5e-used for the purchase of registered equity securities
within the purview of Regulation U issuct“ny the Board of Governors of the Federal Reserve
System.

()  Mortgagee in Posscssion. Nothing herein contained shall be
construed as constituting Mortgagee a mortgagee ‘n_possession in the absence of the actual
taking of possession of the Premises by Mortgagee pursuziifio this Mortgage.

(d)  Time of the Essence. Timeis of the essence of the payment by
Mortgagor and its sole beneficiaries of all amounts due and ow ing to Mortgagee under the Note
and the performance and observance by Mortgagor of all of thetetins, conditions, obligations
and agreements contained in this Mortgage.

{e) Illinois Morteace Foreclosure Law. If ary provision of this
Mortgage is inconsistent with any applicable provision of the [llinois Mortgage rureclosure Law,
735 ILCS 5/15-101, ef seq. {the “Act”), the provisions of the Act shall take preccdinice over the
provisions of this Mortgage, but the Act shall not invalidate or render unenforceablz any other
provision of this Mortgage that can be fairly construed in a manner consistent with the Act.
Without in any way limiting any of Mortgagee’s rights, remedies, powers and authorities
provided in this Mortgage or otherwise, and in addition to all of such rights, remedies, powers
and authorities, Mortgagee shall also have all rights, remedies, powers and authorities permitted
to the holder of a mortgage under the Act, as the same may be amended from time to time. If
any provision of this Mortgage shall grant to Mortgagee any rights, remedies, powers or
authorities upon default of Mortgagor which are more limited than what would be vested in
Mortgagee under the Act in the absence of said provision, Mortgagee shall have such rights,
remedies, powers and authorities that would be otherwise vested in it under the Act. Without -
limitation, all expenses (including attorneys’ fees and costs) incurred by Mortgagee 10 the extent
reimbursable under 735 ILCS 5/15-1510 and 5/15-1512, or any other provision of the Act,
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whether incurred before or after any judgment of foreclosure, shall be added to the indebtedness
secured by this Mortgage and included in the judgment of foreclosure.

52. Governing Law. This Mortgage shall be governed by the laws of the State of

[1linois.

53. Waiver of Right of Redemption. Mortgagor acknowledges, represents and
' warrants that the Mortgaged Property does not include “agricultural real estate” or “residential
real estate” as those terms are defined in 735 ILCS 5/15-1201 and 5/15-1219. Pursuant to 735
[LCS 5/15-1601(b), Mortgagor waives any and all rights of redemption from sale under any
order of forcclosure of this Mortgage, or other rights of redemption which may run to
Mortgagor of aiy)other “owner of redemption,” as that term is defined in 735 ILCS 5/15-1212.
Mortgagor waives ail rights of reinstatement under 735 ILCS 5/15-1602 to the fullest extent

permitted by law.

'SIGNATURE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, this Mortgage and Security Agreement has been executed by
Mortgagor the day and year first above written.

114299275.3

MORTGAGOR:

SAXONY CLARK, LLC,
an Illinois limited liability company

Tl
Name: Jptam A, Atz

Title:  Alermasg—

COOK COUNTY
RECORDER OF GEEDS
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ACKNOWLEDGMENT
STATE OF ILLINOIS )
) SS.
COUNTY OF (&?\ )

I, D/_’Jm (_evi~ a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CEPTIFY, that Tefn Dkeer  the Mewn~  of Saxony Clark, LLC, an Illinois
limited liability sompany, who is personally known to me to be the same person whose name is
subscribed to the foiepoing instrument as such "~ , appeared before me this day in person
and acknowledged thii he signed and delivered the Said instrument as his own free and voluntary
act and as the free and voluntary act of said limited liability company as aforesaid, for the uses and

purposes therein set forth.

GIVEN under my hand ard Notarial Seal this "7 g/day of gk/_—;,._-éa 17.

e

otary Public

Al i i i S e B e B G

1 OFFICIAL SEAL
: DEANJLURIE
!

1

M1y Commission Expires:

Notary Pubilic - State of lllinois
My Commission Expires: 10/21/2020
TN P e,

w e e
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EXHIBIT A
Legal Description

LOT 15 AND THAT PART OF LOT 14 DESCRIBED AS BEGINNING AT THE SOUTHWEST CORNER OF
SAID LOT 14 AND RUNNING THENCE NORTHWESTERLY ALONG THE WESTERLY LINE OF SAID
LOT 14 A DISTANCE OF 77/100 FEET; THENCE NORTHEASTERLY A DISTANCE OF 1.33 FEET TO A
POINT 1.33 FEET NORTH (MEASURED AT RIGHT ANGLES ) OF THE SOUTH LINE OF SAID LOT 14,
THENCE SOUTHEASTERLY A DISTANCE OF 53/100 FEET TO A POINT 87/100 FEET NORTH
(MEASURED AT RIGHT ANGLES) OF SAID SOUTH LINE; THENCE EASTERLY A DISTANCE OF 66.25
FEET TO A POINT 91/100 FEET NORTH (MEASURED AT RIGHT ANGLES) OF SAID SOUTH LOT LINE;
THENCE SOUTH A DISTANCE OF 91/100 FEET TO A POINT ON SAID SOUTH LINE OF LOT 14 WHICH
IS 57 73 FEET WEST OF THE SOUTHEAST CORNER OF SAID LOT AND THENCE WEST ALONG SAID
SOUTH LINE A D'STANCE OF 67.27 FEET TO PLACE OF BEGINNING, BEING IN WILLIAM KNOKE
AND OTHERS SUEDIVISION OF PART OF BLOCK 1 IN SUBDIVISION OF THE NORTH 20 ACRES OF
THE SOUTH 50 ACRZ=S'OF THE WEST 1/2 OF THE NORTHWEST 1/4 OF SECTION 28, TOWNSHIP 40
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED APRIL 22, 1904 AS DOCUMENT 3527220 IN BOOK 86, PAGE 35 OF PLATS, IN
COOK COUNTY, ILLINOIS.

Commenly known as: 2935 North Clark, Ciieago, IL 60657

PIN: 14-28-111-047-6000
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EXHIBIT B

Permitted Encumbrances

1. General real estate taxes for 2017 and subsequent years, to the extent not yet due and
payable.

2. Terms, provisions and limitations contained in Ordinance Number 8 establishing special
services in the area recorded December 27, 2011 as Document Number 11361040 6.

3 Rightsof tenant under existing unrecorded leases as set forth in that certain verified Rent

Roll dziivered by Mortgagor to Mortgagee.
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