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PREFABED BY:
i

I.aRoccd, Hernik, Rosen, & Greenberg, LLP
£3 South Steet, Suite 302

Freehold, NewJersey 07728

Attention: Jonathan §.- Hornik, Esg.

AND, AFTER RECORDPING, RETURN TO:

Sharestates Intercap Line LLL

45 North Station Plaza, Suite 7400
Great Neck, NY 11021

Attention: Nina S Toogood, Esq.

MORTGAGE AND StZURITY AGREEMENT

THIS MORTGAGE, made as of this April 1572921 by WINGARDIUM LLC, an [llinois
limited liability company having its principal place of 1147-Grookforest Avenue, # 304, Shorewood, 1L
60404 (“Mortgagor” or “Borrower”, as the case maybe), and from SHARESTATES INTERCAP LINE
LLC, g Delaware limited liability company having an address-at 43 North Station Plaza, Suite #400,
Great Neck, NY 11021 (hereinafter referred to as “Mortgagee” or “L.nder” as the case mayhe).

WITNESSETH

Emmm e A S e —

WHEREAS, Mortgagee has agreed to lend and Mortgagor has agreed toborrow the principal sum
of Fivé Hundred Sixty One Thousand and 00/100 dollars ($561,000.00) (“Loan™ ) on the terms and
conditipns provided herein and in the Loan Documents (as hereinafter defined);

WHEREAS, Mortgagor has executed and delivered to Mortgagee, among other things, that
certain|Loan and Security Agreement (as same may be amended, restated or modified from time to time,
“Loan |Agreement™) and that certain Promissory Note (as same may be amended, restated or modified
from time to time, “Note”) both of even date herewith, gvidencing the Loan; and

WHEREAS, Mortgagor expects to derive benefit from the Loan and has agreed to secure the
Loan by, among other things, the grant of this Mortgage to Mortgagee.

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, that in order to secure
Mortghgor’s obligations under the Loan Documents, including the payment of principal and intesest, late
fees, attorneys® fees, costs and disbursements, the full and prompt payment and performance of all of the

Copyright 2019 LaRocca, Hornik, Rosen & Greenberg LLP
Mortghge and Security Agreement
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indebtedness, obligations, covenanis, agreements and liabilites of Mortgagor to Mortgagee, together with
all interiest and other charges thereon, whether divect or indirect, existing, contingent or otherwise, due or
to became due, under or arising out of or in connection with the Loan Agreement and any future
modifidations thereof and any other instruments or documents delivered in connection herewith or
therewith and other good and valuable consideration, the receipt and sufficiency of which Is hereby
acknowledged, Mortgagor has mortgaged, granted, bargained, sold, conveyed, aliened, released,
sransfeired, warranted and confirmed, and does hereby mortgage, graat, bargain, sell, convey, alien,
release| transfer, warrant and confirm uato Mortgagee, and to all its successors and assigns forever, the

following described property {coliectively, the “Property”):

REL RN

A, The real estate located in County of Cook, State of 1llinois (the “State”) more particularly
descrifen-in Exhibit A attached hereto and made a part hereof for all purposes the same as if set forth
herein verontim, together with all right, sitle and interest of Mortgagor in and to {a) all streets, roads,
; alleys, |easemieris, tights-of-way, licenses, rights of ingress and egress, vehicle parking rights and pubiic
- places,| existing 0r proposed, abutting, adjacent, used in connection with or pertaining to the real property
- or the|lmprovements (as hereinafter defined); (b) any strips or gores between the real property and
;{‘ abuttirlg or adjaces properties; and (c) all water and water rights, timber, crops and mineral inferests
pertairjing to the real proyeny (such real estate and otner rights, titles and interests being hereinafter
sometimes called “Land™);

B. All buildings, stiuciures and other improvements or any part thereof, now or hereafter
situatdd on ot under the Land and al! roitosations and replacements thereof (“Improvements™);

C. All fixtures and systems ard aticles of personal property, of every kind and character,
now dwned or hereafter acquired by Mortgoger (Mortgagor’s SuCcessors or assigns), which are now or
hereafter attached to the Land or the Impro erjents, or used in or necessary 1o complete the proper
planning, developmen, use, aocupancy of operatiod thereof, or acquired (whether delivered to the Land
or stotcd elsewhere) for use or installation in or on the Land or the Improvements, and all renewals and
repladements of, substitutions for and additions to the feregoing, including, but without limiting the
foregoing, all of the following items now owned or hereafter scqu ired by Mortgagor, any and ali fixtures,
systemns, heating, ventilating, air conditioning, refrigerating, plumbing, water, Sewer, lighting, generating,
cleaning, storage, incinerating, waste disposal, sprinkler, (12 extinguishing, communications,
transportation (of people or things, inctuding, but not limited 1o, stpirways, elevators, escalators and
conveyors), data processing, seourity and alarm, laundry, food or drink preparation, storage of serving,
gas, ¢lectrical and electronic, water, and recreational uses Or purposes, all ‘anks, pipes, wiring, conduits,
ducts, doors, partitions, floor coverings, wall coverings, windows, window scleens and shades, awnings,
fans, motors, engines and boilers; motor vehicles; decorative items and art objests! nd files , records and
bookk of account (al} of which are herein sometimes referred to together as “Access arize™;

D. All (a) plans and specifications for the Improvements; (b} approvals, eriitlements and
conttacts relating to the Land or the Tmprovements o the Accessories or any part thereof; (¢) deposits
including, but not limited to, Mortgagor’s tights in tenants’ security deposits (if any), deposits with
respect to utility services to the Land or the Improvements or the Accessoties or any part thereof, and any
depasits or reserves hereunder or under any other Loan Document (as hereinafter defined) for taxes,
insutance or otherwise, funds, accounts, contract rights, instruments, documents, commitments, general
intarjgibles, notes and chattel paper used in connection with or arising from of by virtue of any
trandactions retated to the Land or the [mprovements of the Accessories or any part thereof; (d) permits,
licenses, franchises, bonds, certificates and other rights and privileges obtained in connection with the
Land ot the Improvements or the Accessories or any part thereof; (e) leases, rents, royalties, bonuses,
issugs, profits, revenues and other benefits of the Land, the Improvements and the Accessories; and ()

'—-.:.p.nj-»»,.~,: R '-‘. _':
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other properties, rights, titles and interests, if any, specified in any Section or any Article of this Mortgage
as being part of the Property;

E. Al proceeds, products, consideration, compensation and recoveries, direct or
consequential, cash and noncash, of or arising from, 2s the case may be, (a) the properties, rights, titles
and interests referred to above in paragraphs (A), (B), (C) and (D); (b) any sale, lease ot other disposition
thereof; (c) each policy of insurance relating thereto {including premium refunds); (d) the taking thereof
or of arly rights appurtenant therelo by eminent domain or sale in licu thereof for public or quasi-public
use under any Jaw; and (e) any damage thereto whether caused by such a taking (including change of
grade o streets, curb cuts or other rights of access) ot otherwise caused; and

|

F Alt other interests of every kind and character, and proceeds thereof, which Mortgagor
now hak o Hereafter acquires in, to or for the benefit of the properties, rights, titles and interests referred
to sbove m pesagraphs (A), (B), (C), (D), (E) and all property used or useful in connection therewith,
including, but totdupited to, remainders, reversions and reversionary rights or interests.

TO HAVE AND TO HOLD the Property, unto Mortgagee and Mortgagee’s SUCCESSOIS,
substifdtes or assigns, -or'the uses and purposes herein set forth, forever, together with all rights,
privileges, hereditaments aid appurtenances in anyway appertaining or belonging thereto, subject only 10
the “Pdrmitted Encumbrances” listed on Exhibit B attached hereto to the extent that the same are valid,
subsist|ng and affect the Property/ fite from all rights and benefits under and by virtue of any applicable
homesfead exemption or similar lavs, Wwhich said rights and benefits Mortgagor does hereby expressly

release and waive,

PROVIDED ALWAYS, that these presents are upon the express condition, that if Mortgagor
shall pay unto Mortgagee, its successors o assigas, all Indebtedness due under the terms of the Loan
Docurdents and shall pay and perform the Obligadiea (as hereinafter defined), without any deduction or
credit for any amount payable for taxes in accordance with the terms of the said Note, and hereof, then
this mprigage shall cease, determine and become null ‘apd void; otherwise to remain in full force and

effect,

ARTICLE L
THE OBLIGATION

Section 1.1 Morigages. The expression “this Mortgage,” as-used herein, shall mean this
Mortgage, and all rights, title, interest, liens, security interests, powers and pi wilezes created hereby or
arising by virtue hereof. This Mortgage is given to secure payment and performanceof the Obligation,
including the indebtedness described in Section 1.2. The word “Mortgagee,” as uséd-erein, shail mean
from ISHARESTATES INTERCAP LINE LLC, a Delaware limited Hability compeny having an
address at 45 North Station Plaza, Suite #400, Great Neck, NY 11021,

Section 1,2 Obligation. The word “Obligation”, “Obligatiens” or the word “indebtedness,”
as used herein, shall mean all of the indebtedness, obligations and liabilities described as follows:

(a)  the indebtedness, obligations and liabilities of Mortgagor arising under any
documents evidencing, secuting, or now or nereafter executed in conmection with the Loan {each a “Loan

Pocument”™; collectively “Loan Documents™) evidencing the Loan; and

. (b) il other and additional indebtedness, liabilities and obligations, of every kind
and dharacter, of Mortgagor now or hereafter existing in favor of Mortgagee, regardless of whether they
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are diredt, indirect, primary, secondary, joint, several, joint and several, liquidated, unliquidated, fixed or
contingent, and regardless of whether the same may, prior to their acquisition by Mortgagee, be or have
been payable to some other person or entity, it being the intention and contemplation of Mortgagor and
Mortgages that future advances may be made to Mortgagor by Mortgagee for a variety of purposes, that
Mortgagor may guarantee (or otherwise become directly or contingently obligated with respect to) the
obligations of others to Mortgagee, and that Mortgagee may, from time to time, acquire from others
obligatipns of Mortgagor to such others, or that Mortgagor may otherwise hereafter be or
become further indebted to Mortgagee, and that payment and repayment of all of the
forego|ng are intended to and shall be part of the indebtedness secured hereby; and

extens

)
! (c) and any and all renewals, modifications, rearrangements, amendments oF

idus of all or any part of the indebtedness, obligations and liabilities described or referred to in

Subsections 1.(a), 1.2(b), preceding.

Mortgagor, #ad sach party at any time claiming an interest in or lien or encumbrance against the

Property, agrees tna. all advances made by Mortgagee from time to time under any of the Loan
Documents, and all otherportions of the Obligation herein referred to, shall be secured by this Mortgage
with priosity as if all of thd same had been advanced, had arisen or become owing or performable on the
date hefeof, no reduction of the-ouistanding principal balance under the Loan Agreement shall extinguish,
release|or subordinate any rights, tifles, interests, liens, security inferests, powers ot privileges intended,
created or arising hereunder or unde. any other Loan Document, and this Mortgage shall remain in full
force ahd effect as to any subsequent a4vaaces or subsequently arising portions of the Obligation without
loss ofpriority until the Obligation is fully paid, performed and satisfied in accordance with the Note, as

applic

able, all agreements and obligations, it any, of Morigagee for further advances have been

terminated and this Mortgage has been released 4l record by Mortgagee.

ARTICLE 1L
CERTAIN REPRESENTATICNS, WARRANTIES
AND COVENANTS OF MORTGAGOR

Section 2.1  Payment and Performance of Oblieations. ¥ ortgagor shall pay and perform the

Obligdtions when due in accordance with the provisions of the Lo Documents; and if any Default

(heret

nafter defined) shall be made in the performance of any of the Usiigations, Mortgagee shall have

the remedies granted to Mortgagee hereunder, under the Loan Documents an under applicable law,

Section 2.2 Indebtedness Secured. This Mortgage has been given wnd i3 intended to secure

the filll and prompt payment and performance of each and all of the Obligations and any renewal,
extension, modification or replacement of any of the Obligations. Except as otherwice provided herein,
this Morlgage shall remain in full force and effect with respect to all of the Propeity unti! all the
Obligations shall have been paid and performed in full. If Mortgagor shall well and truty pay and
perform the Obligations at the time and times, and in the manner mentioned in the Loan Documents and

shall
Loan

vell and truly abide by and comply with each and every term, covenant and condition set forth in the
Documents, then this conveyance shall be and become null and void and shall be released at the

expetise of Mortgagor but if there shall be any Default, thea the Obligations shall become immediately

due a
whict

hd payable at the option of Mortgagee, without any notice to Mortgagor or any other party, all of
| notices of Default or notices of intent to accelerate or acceleration hereby are waived.
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ection 2.3 Title to Property.

(@)  The Mortgagor represents and warrants that: (i} it has an indefeasible estate in fee

simple i the Land and Improvements and Accessories; (if) it has the good and unrestricted right, fuil
power and lawful authority to mortgage the Propetty, (iii) it has obtained any and all consents and

approval

5 necessary or required for the making of this Mortgage; and (iv) the making of this Mortgage

will not yiolate any contract or agreement to which the Mortgagor is a party.

(b)  Mortgagor does hereby and shall forever warrant and defend its title to and fee-

simplenferest in the Property and the validity and first priority of the lien of this Mortgage to Mortgagee
and 1ts successors and assigns, against all claims and demands whatsogver of any Person (hereinafter
defined).] Tirere are no defenses or offsets or counterclaims to this Mortgage or to any of the Obligations.

any buil
building

5Y  Mortgagor represents and warrants fo Morigagee that any building or portion of
ling hereaiier-constructed on the Land shall be in compliance with all applicable zoning and
codes, ordidar.ces and regulations, shall ie wholly within the boundaries of the Land, and shail

be an independent and self-cantained operating unit.

(d)  Mortgagsr hall execute, acknowledge and deliver to Morigagee any documents

and instjuments which Mortgagre may reasonably request from time to time for the better assuring,
conveyirlg, assigning, transferring, ‘confirming or perfecting Morigagee’s security and rights under this

Mortgagse.

Section 2.4 Liens. Mortgagor shill nct, directly or indirectly, create or suffer or perinit to be

created,

or to stand, against the Property or any portion thereof, or against the rents, issues and profits

therefrom, any lien, charge, mortgage, deed of frust, adverse claim or other encumbrance (herein
collectively referred to as a “lien”), whether senior or juittor in lien to this Mortgage, other than the lien of

this Mo

itgage and the Permitted Encumbrances; provized, however, that nothing contained in this

Section 2.4 shall require Mortgagor to pay any real estalc taxes or other Impositions (as hereinafter

defined)

prior to the time when same are required to be paid wider this Mortgage. Mortgagor will keep

and maintain the Property free from all liens arising in connection with the supply of labor or materiais

relating

to the construction, alteration, modification or repair of the improvements or the Property.

Mortgagor agrees to discharge the same of record by payment or bond zvithin thirty (30} days after the

filing th

Loof. Notwithstanding anything to the contrary contained heretn, in roevent shall Mortgagor do

or permit to be done, or omit to do or permit the omission of, any act or thing, whers-such act or omission
would impair the security of this Mortgage.

Kection 2.5 Impositions, Mortgagor shall pay, at least five (5) days befors #ie date due, all

real estate taxés, personal property faxes, assessments, water and sewer rates and charges, ticanse fees, all

charges
abutting
charges

which may be imposed for the use of vaults, chutes, areas and other space beyond the lot line and
the public sidewalks in front of or adjoining the Land, and all other governmental levies and
(collectively, the “Impositions™), of every kind and nature whatsoever, general and special,

ordinary and extraordinary, foreseen and unforeseen, which shall be assessed, levied, confirmed, imposed

or becot
respect
paymen
the orig
paymen

ne a lien upon or against the Property or any part thereof, or which shall become payable with
hereto. Mortgagor shail deliver to Mortgagee, within twenty (20) days after the due date of each
| in connection with the Impositions or any assessment for local improvements {(“Assessment”),
nal or a true photostatic copy of the official receipt evidencing such payment or other proof of
! satisfactory to Mortgagee.
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Section 2.6  Insurance.

(a)  Mortgagor shall provide, at its sole cost and expense, and keep in force for the
df itself and Mortgagee, with respect to the Land, Improvements and Accessories! (i) insurance
lbss or damage by fire, other hazards by so-called “all risk” and “extended coverage,” and such

other cadualties and hazards as Mortgagee shall reasonably require from time to time; (it) flood insurance
if the Prpperty is located in a flood hazard area and earthquake and/or hurricane insurance to the extent
that ownters of similar buildings in the same county as the Property maintain such insurance; (iif} war risk
insuranck, when obtainable from the United States government or anty agency thereof: (iv) rent insurance;

{v) cou

.;}rehensive general liability insurance against claims for bodily injury, death or property damage

in 4n amount not fess than $1,000,000 per occurrence and $2,000,000 in the aggregate; (vi) water damage

applicablle; i) business interruption insurance; (ix} prior to any construction on the Property, buildet’s

risk ins

legal ll%bilify insurance; (vil) workers’ compensation insurance as required by law, if and when

rafite” i-an amount not less than the replacement value of the Collatera} (defined in the Loan

Agreemgnt); and (a such other insurance on the Property or any part thereof or any replacements or
substitutions therefar, 4s Mortgagee may reasonably require,

(b)  “The avlicies of insurance required by Subsection 2.6(a) hereof shal] be with

companjes, in forms and anioupss; and for such reasonable periods as Mortgagee shall require from time
to time,| and shall insure the respective interests of Mortgagor and Mortgagee. The full amount of the
proceeds of any insurance covering re.d property of tangible personal property subject to a lien or security
interestin favor of Mortgagee granted prisuant to any of the Loan Documents in the case of each separate
loss in |excess of Ten Thousand and 007100 ($10,000.00) Dollars (a “Major Loss”), other than the
proceeds from the insurance required under Clauses (vi), and (vii) of Subsection 2.6(a) hereof, shall be
payable to Mortgagee pursuant to a non-conisihnting loss payee endorsement satisfactory to Mortgagee.
Certificktes of [nsurance and true photocopies ¢f40e original policies and renewals thereof covering the
risks refuired to be insured against in accordance wii's-this Mortgage, bearing satisfactory gvidence of
paymerjt of all premiums thereon for the succeeding orie ysar period, shall be delivered to and beld by
Mortgapee, and within five (5) days of demand by Mortgrgee Mortgagor shall deliver to Mortgagee the
origina) policies and renewals, replacements ot endorsements tiereof and shall assign to Mortgagee said
policies of insurance as additional security for the indebtedness-and vther obligations secured hereby. At
least twenty (20) days prior to the expiration of each policy recuired to be provided by Mortgagor,
Mortgagor shall deliver Certificates of Insurance evidencing renewal or <eplacement thereof along with
true photocopies of any endorsements or any renewal or replacement nolicies to Mortgages with
satisfagtory evidence of payment of all premiums thereon. All insurance polivies required hereunder shall
be issupd by companies of good standing in the State and rated by A.M. Best’s ‘nstiance Reports {of any

succes
S5UCCES

includ
lessee
contro
the prg
(vii} ¢
notwit
condit
or the
action
in titlg

or publication of comparable standing) as A VIII or better (or the equivalesd rating in the case of a
or publication),

(c) All insurance policies required in accordance with this Mortgege shall: (1)
 offective waivers by the insurer of all rights of subrogation against Mortgagor, Mortgagee, aly
or other occupant of all or any part of the Propetty, or any other Person which controls, is
led by or is under common control with any of the foregoing; (2) provide that the full amount of
ceeds of such insurance (other than the proceeds from the jnsurance required under clauses (vi) and
f Subsection 2.6(a) hereof) shall, in the case of each separate Major Loss, be payable
hstanding: (A) any act, failure 1o act o negligence of or violation of warranties, declarations or
ons contained in such policy by any named insured; {B) the oceupation or use of the Improvements
( and for purposes mote hazardous than permitted by the terms thereof] (C) any foreclosure or other
or proceeding taken by Mortgagee pursuant to any provision of this Mortgage; or (1) any change
to or ownership of the Property; (3) provide that no cancellation, reduction in amount or material
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in coverage thereof shall be effective until af least thirty (30) days after receipt by Mortgagee of
wotice thereof: (4) include “replacement cost endorsements” if available; and (5) be reasonably

satisfactpry to Mortgagee in all other respects, Morigagor shall not permit any condition to exist with

respect

o the Property which would wholy or pattially invalidate any of the insurance thereon.

(d)  Mortgagee shall have the right but not the obli gation, on behalf of Mortgagor, fo

adjust ahd compromise any claims under such insurance in the case of a Major Loss, collect and receive
the procpeds thereof and execute and deliver all proofs of loss, receipts, vouchers, checks, draffs, releases
and othbr documents in connection with such clajms. Mortgagee is hereby irrevocably appointed
attornsyHn-fact for Mortgagor (which appointment is coupled with an interest) for such purposes, and
Moagcéor shall, upon request of Mortgagee, promptly execute any proofs of foss, receipts, vouchers,
checks; irafis, releases, and other documents in connection with such claims,

e Mortgagee may deduct from the proceeds of the insurance required to be

obtained by Mertnapnr pursuant to Subsection 2.6{a) hereof, other than the insurance required under
clauses {vi) and (Vi) thereof, any expenses (including, without limitation, reasonable attorneys’ fees and

disbursdments) incwiced by it in connection with obtaining such proceeds, and Morigagee may, at its

option,

release the balanceof such proceeds to Mortgagor for the restoration of the Property

(“Restotation”™) or apply the baiance of such proceeds in reduction or satisfaction of afl or part of the
Obligatjons, whether or not then due and payable (in such order of priority as Mortgagee shall elect).
Upon tie occurrence of any Defauit #li of Mortgagor's right, title and interest in and to all such pelicies,

includi

g unearned premiums thereot, <191 be deemed assigned to Mortgagee. The application of such

insurange proceeds toward the paymentis performance of the Obligations shall not be deemed a waiver
by Mortgagee of its right to receive paymentor nerformance of the remainder of the Obligations and the
interest|thereon in accordance with the provisiong.af the Loan Documents.

(D In the event of a sale, trauefer-ot other disposition by Mortgagee of any of the

property of Mortgagor, the purcheset, assignee or fransieice of such property shall succeed fo all of the
rights of Meortgagee, including any right to unearned premaus, in and to all policies of insurance which
Mortgagor is required to maintain under this Section 2.6 and toall proceeds of such insurance.

{g) Mortgagor’s policies of insurance may b¢ imaintained under “blanket policies”

insuring the Property and other property owned by Mortgagor, provided that such blanket policies shall:
(i) sepqrately set forth the amount of the insurance applicable to the Property {except as 10 the insurance
requirgd under clauses (iv), (v) and (vi) of Subsection 2.6(a) heteot), (ii) piavide a separate aggregate for
each ldcation insured under such policy in an amount not less than $2,000,000, (11i) otherwise comply
with tHe provisions of this Section, and (iv) afford the same protection to Mortgage. 23, in Mortgagee’s

judgm

nt, would be provided by policies individually applicable to the Property.

()  Mortgagor shall not obtain or permit to be obtained separate insurance concurrent

in form or contributing in the event of loss with the insurance Mortgagor is tequired to maintain under the

provis

ons of this Section.

Section 2,7 Condernnation.

(8)  Mortgagor shall give notice to Mortgagee immediately upon Mortgagor’s

learnifig of the commencement of any action or proceeding fo take all or any part of the Property by

axerc
alter {

i of the right of condemnation or eminent domain or of any action or proceeding to close or o
he grade of any street on or adjoining the Land. Mortgagee may participate together with

Mortgager in any such actions or proceedings in the name of Mortgagee or, whenever necessary, in the
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name of Mortgagor, and Mortgagor shall deliver to Mortgagee such instruments as Mortgagee shail
request jto permit such participation. Mortgagot shall not settle any such action or proceeding or agree 1o
accept any award or payraent without the prior consent of Mortgagee (which consent Mortgagee may
deny inlits sole discretion), and the total of all awards made or allowed with respect 0 all right, title and
interestlin and to the Property or the portion ot portions thereof taken or affacted by such condemnation ot
eminent domain proceeding and any interest thereon (hereinafter collectively called the “Award”y is
hereby assigned to and shall be paid to Mortgagee and the amount received shall be retained and applied

as provided in Subsection 2.7(b) hereof.

(b)  The Obligations may be accelerated at the option of Mortgagee as a result of the
ex\;rc".:;‘ of the right of condemnation or eminent domain in respect of all of the Property or any part of
the Praperty which is currently or may prior to the maturity date established in the Note be utilized in the
operatipn-of Mortgagot’s business ot which may, in the sole judgment of Morigagee, make impracticable
the resforaticit of the Property in a manner which will permit the Propetty to be used for the purposes for
- which It was used/prior to the exercise of such right of condemnation or erninent domain, in which event
L Mortgagee shall reiain and apply the Award toward payment and performance of the Obtigations (in such
o order of priority as-viorigagee shall elect); provided, however, that to the extent that the Award received
by Mortgagee shall exc d tha amount required to satisfy in full the then total amount of the Obligations,
Mortgagee shall pay overio Martgagor the amount of such excess and provided, further, that until the
actual Ivesting of title in such froceding, the Obligations shall continue unimpaired, If there is a taking
of a portion of the Property in any such proceeding and Mortgagee does not accelerate the Obligations,
then af the option of Mortgagee, {he Award shall be: (i) retained and applied by Mortgagee toward the
paymgnt or performance of the Obligations in such order of priority as Mortgagee may elect; or (il) paid
over ih whole or in part to pay or reimbuyse Mortgagor for the cost of restoring or reconstructing the
Impropements and the Accessories in a mauner and on conditions satisfactory to Mortgagee. Inno event
shall Mortgagee be reqguired to satisfy this Mcrtgage until the Obligations are fully paid and Mortgagee
shall hiot he required to release from the lien of this Mortgage until the Obligations are fully paid any
portiop of the Property so taken until Mortgagee receiven the entire amount of Award for the portion so

taken,

FEREL R U

(¢)  The application of the Award toward payient or performance of the Obligations
shall hot be deemed a waiver by Mortgagee of its right to receive payment or performance of the balance
of thq Obligations in accordance with the provisions of the Loan Dodundents, Mortgagee shall have the
right,|but shall be under no obligation, 1o question the amount of the Award, and Mortgagee may accept
same| without prejudice to the rights that Mortgagee may have to question 'such amount. In any such
condémnation: or eminent domain action or proceeding Mortgagee may be represented by attorneys
selected by Mortgagee, and ail sums paid by Mortgagee in connection with zushuaction or proceeding
(inclyding, without limitation, attorneys’ fees and disbursements) shall, on demand; b2 immediately due
from[Mortgagor to Mortgagee and the same shall be added to the Obligations and shal’ b¢ secured by this

Mortgage.

(d)  Notwithstanding any taking by condemnation or eminent domain, closing of, or
alterition of the grade of, any street or other injury to or decrease in value of the Property by any public or
quasj-public authotity or corporation, the Obligations shall continue to bear interest at the rate payable
pursiiant to the Note until the Award shall have been actually received by Mortgagee, and any reduction
in tHe Obligations resulting from the application by Mortgagee of the Award shall be deemed to take

effedt only on the date of such receipt.

Section 2.8  Restoration. If: (a) the Improvements or Accessories shall be damaged or
desttoyed, in whole or in part, by fire or other casualty, or by any taking in condemnation proceedings or
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the exercise of any right of eminent domain; and (b) Mortgagee releases or agrees 1o release to Mortgagor
the progeeds of any insurance payable to Morigagee or the proceeds of the Award, less any expenses

(inclu

ding, without limitation, reasonable attorneys’ fees and disbursements) incurred by Mortgagee in

obtaining same, and upon conditions satisfactory to Mortgagee; then Mortgagor shall promptly restore,
replace|or rebuild the same to as neatly as possible the value, quality and condition they were in
immediately ptior to such fire or other casualty or taking, with such aiterations or changes as may be
approved in writing by Mortgagee. Mortgagor shall give immediate notice to Mortgagee of any damage
or destiction to the Property by fire or other casualty.

Section 2.9 Deposits for Impositions and Insurance, Notwithstanding anything to the

coditrary contained in any of the Loan Documents, upon demand by Mortgagee at any time and from time
to timg Mortgagor shail deposit with Mortgagee on the first day of each month an amount equal fo one
twelfth (1/172th) of the sum of {collectively, the “ Annual Payments”); () the aggregate annual payments
for the Lpssisions; (i) the annual insurance premiums on the policies of insurance required to be
obtaingdd and feptin force by Mortgagor under this Mortgage; and (iif) all other neriodic charges (other
than itfterest and nrircipal under the Note) arising out of the ownership of the Property or any portion
thereofl which are ot with notice or the passage of fime or both will become a lien against the Property or

any p

att thereof. In addition upon demand by Morigagee at any time and from time to time, Mortgagor

shall deposit with Mortgagee such sum of money which, togethet with such monthly installments, shall be
sufficibnt to pay all of the Anhual Payments at east forty-five (45) days priot to the due date thereof, 1f
the ammount of any of the Annuai " ments are 1ot ascertainable at the time any deposit is required to be
made, |the deposit shall be made o tie basis of Mortgagee's estimate thereof, which Mortgagee may
change from time to time. The funds o> deposited with Mortgagee shall, provided that no Default shall

have

dccurred under this Mortgage, be applizd in payment of all of the Annuel Payments when due to the

extent|that Mortgagor shall have deposited funas with Mortgagee for such purpose. In the event of any
Default the funds deposited with Mortgagee ey, at the option of Mortgagee, be retained and applied
toward the payment of any or all of the Obligations, in such order of priority as Moutgagee shall
determine, but no such application shall be deemed to fiove been made by operation of law ot atherwise

until

wctually made by Mortgagee. The whole of the Ohiigations shall become due and payable af the

option of Mortgagee after the failure of Mortgagor to deitver payment of any of such deposits or after the
failure of Mortgagor to deliver to Mortgages, within ten (10} days after request by Mortgagee, a statement
certified by an authorized officer of Mortgagor, specifying the wrent amounts of all of the Annual
Payments. At any time when deposits are required to be made undec-this Section 2.9, Mortgagor shall
furnidgh Mortgagee with a bill for each of the Annual Payments and/or st ¢i other documents necessary for

their

payment at least forty-five (45) days prior to the date they first become due. Upon an assignment of

this Morigage, Mortgagee shall have the right to pay over the balance of such-denosits in its possession
which have not been applied to the Obligations to the assignec, and thercupsn-Mortgagee shall be
completely released from ail liability with respect to such deposits and Mortgagor shalllook solely to the
assighee in reference thereto. The provisions of the preceding sentence shall apply 1o each and every

assig

occu
prov
maty

ment or transfer of such deposits to a new assignee,

Mortgagee agrees not {0 exercise ifs rights under this Section provided that no Default has
red and provided that Mortgagor has gt all times fully, faitbfully and timely complied with all of the
sions of Sections 2,5 and 2.6 of this Article. Nothing contained herein shall be deemed to extend the
rity date for the Loan gstablished in the Note,

Qection 2.10 Maintenance and Alterations.

- (a)  Mortgagor shall put, keep and maintain the Land, lmprovements and

Accessories, and the sidewalks, curbs and alleys adjoining or abutting the same in the same or befter

e e g A PR TR S BT ST
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condition and repair as they were in on the date hereof, and Mortgagor shall make or cause to be
ak and when the same shafl become necessary, all structural and nor-structural repairs, whether

exterior ot interior, ordinary or extraordinary, foreseen or unforeseen in a good and workmanlike manner.

Mortgagor shall not commit or suffer any waste or ahandonment of the Land, the Improvements or

Accesso[ries, and shall not demolish or remove or permit the demolition or removal of the Improvements
8

or Ace

essories, ot any part thereof, without the prior consent of Mortgagee in each instance.

(b)  Mortgagor shall not make any alterations {o all or any part of the Improvements

or Accessories, or construct additions to all or any part of the Improvements or construct any new or
additis+al buildings on the Property, without the prior consent of Mortgagee in each instance, and then
only up;m terms and conditions satisfactory to Mortgagee.

Section 2.11 Compliange with Laws.

{ny~.. Mortgagor shall promptly comply with, or causs 10 be compiied with, all present

and future laws, riatates, ordinances, rules, regulations and other requirements of all governmental
authorities whatsovver having jurisdiction of or relating to all or any part of the Property and the
sidewalks, curbs and allzys adioining or abuiting the Land, and the condition, repair, maintenance, use
and ocqupation thereof if ron-cempliance therewith would result in imposition of any fine, penalty, lien
or crimiinal liability on Mortgegor or the Property, or would result in commencement of proceedings for
foreciobure or forfeiture of Mortgago:'s interest in the Property; and Mortgagor shail promptly make, or
cause t') be made, all changes, afterafions #nd improverments to the Property necessary to comply with all

such pt

esent and future laws, statutes, crilnances, rules, regulations and other requirements to the extent

aforesaid. Mortgagor shail operate the Pioperty in compliance with all applicable laws, statutes,

ordina

fces, rules, regulations and other legal vaguirements, Mortgagor shall not initiate, suppott, assist or

acquiedee in any change in the zoning classificatianof the Property or any part thereof, without the prior
consen; of Mortgagee.

(b)  Mortgagor shall promptly perfora-and observe, or cause 10 be performed and

observed, all of the terms, covenanis and conditions of all insiuments of record affecting the Property,

non-¢

mpliance with which may affect the security of this Medigage, or shall impose any duty or

obligation upon Mortgagor or any tenant or other occupant of (lia Property or any part thereof, and
Mortgagor shall do or cause to be done all things necessary to preserve intact and unimpaired any and all
casements, appurtenances and other interests and rights in favor, or of constituting any portion of, the

Property.

(¢)  Notwithstanding anything to the contrary contained herein; Mertgagor shall not

use or| permit the use of the Propetty in any manner which would impair or adverseiy-affect the value or

utiity

of the Property or increase the risk of fire or other casualty.

Section 2.12 Leasing,

(a)  Mortgagor shall not, without Mortgagee's ptior approval in each instance, which

approval shall not be unreasonably withheld or delayed: (i) enter into or change, amend or modify, in any

mann
portio
any ¢
of, an
OT 40

- whatsoever, any Lease, License or other agreement for the rental or cccupancy of all or any
i of the Property (each a “Lease”™); (ii) terminate or cancel, or accept a surrender or suffer or permit
incellation, termination or surrender or suffer or permit any cancellation, termination or surrender

y Lease, in any manner whatsoever of (ii1) receive, collect or accept, or permit the receipt, collection
eptance of, any prepayment of rent or other charges under any Lease for more than one month,

10
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except that Mortgagor may, at the time of the execution of any Lease, accept rent security deposits, which
shall be lield by Mortgagor in accordance with Subsection 2.12(b) hereof.

{b)  Mortgagor shell at all times fully and promptly comply with, keep and perform

all of thd terms, covenants, provisions and conditions of any and ail Leases on the part of the landlord

thereund

v to be complied with, kept and performed, and will not do or permit anything 1o be done which

will congtitute a breach of any of the terms, covenants, provisions and conditions of any of such Leases.

Mortgag

br shall enforce the performance and observance of each and every term, covenant, provision and

conditiott of each and every Lease to be performed or observed on the part of the tenant thereunder,
Mortgzgl)r shall give prompt notice to Mortgagee of: (i) any notice received by Mortgagor of any default

by tiel»
tenant ¢u
of the re
any acti

adlord or the lessee under any Lease; {if) the commencement of any action or proceeding by any
fecsor the purpose of which shall be the cancellation of any Lease or a diminution or abatement
it yayable thereunder; or (iif) the interposition by any tenant of any defense ot counterclaim in
n or.rigeseding brought by Mortgagor against such tenant; and Mortgagor will cause a copy of

any process, pleading or notice received or served by Mortgagor in reference to any such action, defense

or claim
advance
shall no

to be promitly delivered to Mortgagee. Mortgagor shall hold in trust all security deposits and
rent given ci account of any Lease, and deposit such securily in a bank or trust company and
mingle such funds wwith other funds. Mortgagor shall repay or apply such funds only in

accordarjce with the provisicas of the applicable Leases.

Section 2.13 Assigmnent ol Rents. Mortgagor hereby absolutely and unconditionally assigns

to Mortgagee ail of Mortgagor’s righi, titie and interest in and to each Lease whether now existing ot
hereafter entered into, together with the<cuin revenues, occupancy charges, issues and profits (“Rents”)

of each

such Lease as further security for'thy payment and performance of the Obligations, and

Mortgagor grants to Mortgages the right to enter the Property for the purpose of collecting the same and
to let the Property, or any part thereof, and to apply s7id Rents after payment of all necessary charges and

expense
Obligati
purpose

i, on account of the Obligations, This assigument and grant shall continue in effect until the
bns are fully paid and performed, Mortgagee herahy waives the right to enter the Property for the
of collecting Rents, and Mortgagor shall be enfided %o collect, receive and use said Rents until

the occurrence of a Default under this Mortgage. Mortgagor shail, from time to time after request by
Mottgagee, execute, acknowledge and deliver to Mortgagee, in forpy satisfactory to Mortgagee, separate

assignm

ents confirming the foregoing assignment. Mortgagee shall not be obligated to perform or

discharge any obligation or duty to be performed or discharged by Martgagor under any Lease of other
agreemdnt affecting all or any part of the Property, and Mortgagor hereby agrees to indemnify Mortgagee

for and
assignm
respons

Lave it harmiess from, any and all liability arising from any such Lease or other agreement or any
nts thereof, and no assignment of any such Lease or other agreemint shall place the
bility for the control, care, management or repair of all or any parl-aine. Property upon

Mortgagee, nor make Mortgagee liable for any negligence in the management, operatic:, upkeep, repair

or contsl
the rece
receiver

Mortgay
materia
making
or othey
furnishi

ol of all or any part of the Property resuiting in injury, death or property damag2. Mortgagee or
“ver shall be liable to account only for rents and profits actually received by Moitgugee or the
as the case may be.

Section 2.14 No Claims Against Mortgagee,

(a)  Nothing contained in this Mortgage shall constitute any consent or request by
ee, express or implied, for the performance of any labor or services or the furnishing of any
s or other property in respect of the Property or any part thereof, or be construed te permit the
of any claim against Mortgagee in respect of labor or services or the furnishing of any materials
property or any claim that any lien based on the performance of such labor or services or the
ng of any such materials or other property is ptior to the lien of this Mortgage.

11
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(b)  If Mortgagor shall request Mortgagee’s approval or consent to ay matter and

Mortgagee shall fail or refuse to give such consent or approval, Mortgagor shall not be entitled to any
damages for any withholding or delay of such approval or consent by Mortgagee, it being intended that

Mortga

gor’s sole remedy shall be an action for injunction or specific performance and that such remedy

shall be| available only in those cases where Mortgagee shall have expressly agreed in writing not 10
unreasonably withhold its consent or approval or where as a matter of law Mortgagee may not
unreasopably withhold its consent or approval.

Section 2.15 Mortgagee’s Right to Perform Mortgagor’s Covenants.

i (a)  If Mortgagor shall fail to fully and promptly pay, perform or observe any of the

Qbligatioas, prior to the expiration of any applicable grace period, then, in any such event, Mortgagee
may, at}its option, but without any obligation to do so, and without waiving or releasing Mortgagor from

any of

the Cotigations, pay any Obligation or cost or perform any Obligation or act or take such action as

Mortgagee deeins niecessary or desirable in order to cause such Obligation to be paid, performed ot
observeld, as the case_may be. Mortgagor hereby expressly grants [0 Mortgagee, and agrees that
Mortgagee shall have, the absolute and immediate right to enter in and upon the Property of any part
thereoflto such extent atd.aeoften as Mortgagee, in its sole discretion, deems necessary or desirable for
such purpose. Martgagee may zay and expend such sums of money as Mortgagee, in its sole discretion,

deems

hecessary or desirable for any such purpose, and Mortgagor hereby agrees to pay to Morigagee, on

dermand, all such sums so paid or 2xr ended by Mortgagee, together with interest thereon from the date of
each such payment or expenditure a. {hs Default Rate established in the Note (hereinafter, the “Default
Rate”)] Any interest which has been peid by Mortgagor to Mortgagee pursuant to this Section 2.15 in

exXcess

of the maximum interest rate permted, by law shall be deemed payment in reduction of the

principal amount of the Obligations. All sums paid or expended by Mortgagee pursuant 1o this Secticn
2.15, apd the interest thereon, shall be added to-so4 included in the Obligations and shall be secured by

the lien of this Mortgage.

{(h)  Mortgagor hereby ivevocably appoinis Mortgagee its true and lawful

aftorndy-in-fact in its name or otherwise, to do any and all #3ts and to execute any and all documents

which

Mortga

may be reasonably necessary of, in the opinion of Motigagee, desirable to preserve any rights of
gor in, to or under the Leases or to effectuate any rights of 1ortgagee under this Section 2,13 or

contained elsewhere in this Mortgage. The foregoing power of attorney s coupled with an interest,

fo Mo
Mortg
thereo
of any

Qection 2,16 Certificates of Mortgagor. Mortgagor, upon request of Mortgagee, shall certify
rigagee or 10 any proposed assignee of this Mottgage, by an instrument it form satisfactory to
apee, duly acknowledged, the amount then owing on the obligations, the qatene which any interest
n has been paid, and whether any offsets or defenses exist against payment theszof or performance
Obligation, within five (5) days if the request is personally delivered, or within seven (7) days if

the refjuest is made by mail. Mortgagee and any proposed assignee of this Mortgage shall jave the right

to rely

emplg

on such certification.

Section 2.17 Inspection and Financial Reports. Morigagee and its authorized agents and
yees shall have the right, at Mortgagee’s option, to enter into the Property at all reasonable fimes

for the purpose of inspecting the same. Mortgagor will furnish to Mortgagee, within thirty (30) days after
a request therefor, a detailed statement in writing, covering the period of time specified in such request,
showng all income derived from the operation of the Property, and all disbursements made in connection
therewith, and containing a list of the names of all tenants and occupants of the Property, the portion or

porti

ns of the Property occupied by each such tenant and occupant, the rent and other charges payable

12
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the terms of their leases or other agreements and the period covered by such leases or other

agreements,

Section 218 Accounting and Other Information. Mortgagor will keep books and records of

account|in accordance with generally accepted accounting principles, in which full, frue and correct
entries shall be made of all dealings and transactions relative to Mortgagor and the Property. Said books
and records of account shall be made available to Mortgagee, at an office of Mortgagor and shall be open
to the irjspection of Mortgagee and its accountants and its other duly authorized representatives at regular
business hours. Mortgagor further covenants that it will, within a reasonable time after any request by
Morteagee, furnish or cause (o be furnished to Mortgagee such other information with respect to
Mertgagor or the Property as Mottgagee may from time to time reasonably request.

Scction 2,19 Assignment. This Mortgage is assignable by Morigagee without notice to

Mortgagor, ai uny assignment of the same by Mortgagee shail operate to vest in such assignee the same
right, title and iptcrest as was vested in Mortgagee and all rights and powers herein conferred, and to
release mortgagee fro'n any further obligation or Jiability hereunder.

Section 2.20 Due zu Sale.

(a) © To the.extont permitted by law, the Property shall not be sold, transferred or

conveyed, in whole or in part, wh sthor voluntarily or involuntarily, by operation of Jaw or otherwise, nor
shall Nlortgagor lease the entire prerdses, without, in each instance, the prior written consent of
Mortgagee. No mortgage, deed of trus(, ten or other encumbrance shali be made or filed against or with
respect to the Property, without the prior written consent of Mortgagee. No conditional bill of sale or
chattel| mortgage shall be made or filed against-any Accessories without the priot written consent of
Mortgdgee. If any such conditional bill of sale’el chattel mortgage is made or filed with or without
Mortgagee's prior writlen consent, then after the vocwence of a Default all right, title and interest of
Mortgagor in and to all deposits and payments made thereon are hereby assigned to Mortgagee.

(b)  If Mortgagor enters into an installme:t sale contract ot selis, conveys, alienates,

assigns, mortgages or transfers the Property, or any patt theieof or interest therein in any manner, or

leases

a1l or substantially all of the Property or the Improvements, Wi ther voluntary or involuntary, ot by

operatjon of law or otherwise, then Mortgagee shall have the right, a. it~ aption, at any time thereafter to
declaré the Obligations immediately due and payable, No waiver of this right shall be effective, nor shall
any dglay in the exercise thereof operate as a waiver thereof, unless Moriasgee shall have executed and

delivefed to Mortgagor a written waiver of such right,

volun

(c) Any sale, assignment, lease, transfer, pledge, or other disnasition, whether
ary or involuntary, by operation of law or otherwise, of any partnership, membazship or other

owneiiship interest or shares of stock in Mortgagor, shall be deemed to be a transfer of the Property for the

purpo

bes of this Section.

(d)  On the terms and subject to the conditions set forth in this Subsection 2.20(d),

withia thirty (30) days after (i) receipt by Mortgagee of Mortgagot’s written request and (i) Mortgagor’s

comp

the P

and a
releay
releag

iance with the terms and subject to the conditions set forth in this Subsection 2.20{d), portions of
operty (including but-not limited to proceeds of any sale permitted under this Subsection 2.20(d)
ny other Collateral with respect to the Property encumbered by any other Loan Document) shall be
ed from fthe len of this Mortgage (and UCC-3 partial release statements with respect fo such
ed portion shall be detivered):

13
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(1) As of the time of Mortgagor’s request and at the time of such transfer, no

Default has occurred hereunder and remains uncured {nothing herein being deemed to extend any cure

petiod
notice,

edtablished herein), and no event has occutred that would constitute a Default with the giving of
the passage of time or both;

(i)  The release is to occur prior to the Maturity Date;

(i} Mortgagor’s delivery to Mortgagee of documentation evidencing 2

bonafidd arms length transaction for the sale of the Property;

| (iv)  With respect to each portion of the Property to be released, Mortgagor

has obtaired all subdivision and other consents, permits and approvals necessary to lawfully release or
convey suchportion;

(v)  After giving effect to such release and conveyance, the remaindet of the

Property will continieto have adequate ingress and egress, and adequate capacity for all utilities
necessayy for development-shall be available at the boundary thereof;

{vi) /1t instroment to effect such release and conveyance shall be prepared

and recorded at no cost to Mortgages:

(vi)  Simultzncous with the delivery of such release, Morigagor shall pay to

Mortgapee release consideration (“Refease Priee”) equal to the greater of: (a) (i) One Hundred Twenty
Percent|(120%) percent of the net sale price Of the Released Property subject to reasonable and customary
closing| adjustments and sales commissions (-0 be approved by Lender in Lender’s commercially
reasonable discretion); and (i) One Hundred Twenty Percent (120%) percent of the gross sale price of the
Releasad Property, or (b) the minimum release amount agreed to by Mortgaged in its sole discretion. The
such Refease Price shall be applied, upon payment ard teseipt thereof, in reduction of the outstanding

principal amount of the Obligations;

(viii) Simultaneous with delivery of thie Rolease Price, Mortgagor shall deliver

an update endorsement to the policy of title insurance delivered at e olosing of the Loan, confirming no
changg to the Property other than the release of the parcei(s) and

(ix)  Uniess the Property is sold in ite entirety, Simultaneous with delivery of

such release, Mortgagor shall deliver an update endorsement to the policies of tile jasurance delivered at
closing of the Loan confirming no change other than the release of such portion of the Property and the
release of any other portions previously released pursuant to this Subsection 2.20(d).

shall

Note;

ARTICLE 1L
RESPECTING DEFAULTS AND REMEDIES OF MORTGAGEE.

Section 3.1  Default. The term “defaull,” and the term “Event of Default,” as used herein,
\ean the occurrence of any one or more of the following events:

(a)  a default in the payment of any installment of principal or interest under the

or

(b) a dofault in the payment of any ofher sum under the Note; or

14
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(¢)  adefaultinthe payment of any other sum when due hereunder ot under any other

Loan Dgcument; o

under

(d)  default in the payment of any of the Impositions, any Assessment, or

(e)  defaultin keeping in force the insurance which Mortgagor is required to maintain
Section 2.6 hereof or in delivering or assigning the insurance policies or renewals ot certificates

thereof] or in reimbursing Mortgagee for premiums paid by it on such insurance; or

: (f)  upon the actual or threatened waste, removal, alteration or demolition of any patt

of the Bigperty; ot

upon

(g)  default in complying with Mortgagor’s obligations under Section 2.12 hereof or
the assignment by Mortgagor of any Lease or of the whole or any part of the rents, income or profits

atising|from the Froperty without the prior written consent of Mortgagee; of

(h)  iifortgagor or any guarantor of all or part of the Obligations becomes insolvent;

or
(i)  if Morigager or any guarantor generally does not pay its debts as they become
due; OF
() if Mortgagor or any. guarantor makes an assignment for the benefit of creditors;
or

(k)  if Mortgagor or any guardntzy calls or causes to be called a meeting of creditors

for the composition of debts; or

petiti

(I) if there shall be filed by o with the-sonsent or authorization of Mortgagor 2
dn in bankruptey for fiquidation or for reorganization, o a custodian, recelver or agent is appointed

or authorized to take charge of its properties, or Mortgagor auther1zes any such action; or

(m} if there shall be filed against Mortgagor” or dny guarantor a petition in

bankiuptcy, for liquidation, or for reorganization, of & custodian, receiver, or agent is appointed or
autharized to take charge of its properties and Mortgagor or such gharantor, 8 T case may be, has not
consdnted to or authorized such action and such action is not dismissed within sixty (40} days; of

(n)  the exercise of the tight of condemnation or eminent domain ift ruspect of all or a

substiantial part of the Property; of

{0)  upon Mortgagor directly or indirectly creating, suffering or permitting to be

created or to stand against the Property or any portion thercof or against the rents, ssues and profits
{herdfrom, any other lien, charge, mortgage, deed of trust or other encumbrance, without in each instance

obtai

Prop
ther

ning Mortgagee's prior written consent thereto; or

(p)  upon the filing of a lien by the United States s0 as Lo affect all or any part of the
erty and such lien not being discharged (by bond or otherwise) within ten {10) days of the filing

of} or

15
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upon the merger, consolidation, liquidation or dissolution or sale or lease or

wransfer bf all or substantially all of the assets of Mortgagor or the filing of any notice of intention to do

s0; or

(1) upon Mottgagor entering into an installment sales contract or selling, conveying,

transferring, mortgaging, leasing or otherwise alienating or encumbering the Property or any portion

thereof
otherwi

¢r any interest therein in any manner, whether voluntary or involuntary or by operation of law or
ge, without the prior written consent of Mortgagee, or upon the title or equity of redemption in the

Propertyl being acquired, in whole or in part, by voluntary or involuntary transfer, grant ot assignment by
any peigon, firm, corporation or entity other than Mortgagor or Mortgages; or

any oth

E
(s)  if any representation or warranty of the Mortgager set forth in this Mortgage or in

aredn Document or in any other writing given to Mortgagee in connection with the Obligations

shall have bech fivorrect in any material respect as of the time when the same shall have been made; or

or

® default in the performance of Mortgagor’s obligations uader Section 2.16 hereof;

(u)  wpon the closing of, or the altering of the grade of, any street on or adjoining the

Land if such closing er alteration materially affects access to the Property or any part thereof; ot

(v}  upon the occurrerice of a breach, default or an Event of Default under the Loan

Documents; or

(w)  upon the failure of Morfgasor to comply with, satisfy or perform or observe any

other tdrm, covenant, condition or agreement of such party contained in the Note or any other Loan
Document within the applicable cure period, if any, praviled therefor in such document; or

(x)  upon the failure of Mortgagor to comply. with, satisfy, perform or observe any

other term, covenant, condition or agreement of Mortgagor hercin; o

(y)  BExcept as otherwise expressly permitted heveitor under the Loan and Securify

Agreentent, any transfer of any ownership interest in Morigagor occurs it violation of Subsection 2,20(c)

hereof:

non-ju
pledge
liers of

notice

giving
oecurr
to ano
hereur

or

(z)  any material breach or acceleration or commencement of praceedings (whether
licial, judicial, public or private) fo foreclose any lien upon the Collateral or.any other collateral
i by Mortgagor, whether or not such liens are permitted heseunder ot prior or £ub sdinate to the
this Mortgage; or

(aa) Mortgagor shall at any time deliver or cause to be delivered to Morfgagee a
electing o limit the indebteduess secured by this Morfgage.

All notices and cure periods described herein shail not be applicable to any event which with the
of notice, the passage of time or both would constitute an Event of Default, if such event has
.4 as of the date on which Morigagee commences a nonjudicial foreclosure proceeding with respect
ther Bvent or Events of Default. Such event shall constitute an independent Event of Default

der,
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Upon the occurrence of an Event of Defanlt, at the option of Mortgagee, the Indebtedness shail

become|immediatefy due and payable without nofice to Mortgagor and Mortgagee shall be entitled to all

of the

rights and remedies provided herein, in the Loan Documents or at law or in equity. Each and every

remedy!of Mortgagee whatsoever is distinet and cumulative to all other rights or remedies hereunder,

under

the Loan Documents or afforded by law or equity, and may be exercised concurrently,

independently, or successively, in any order whatsoever.

Qection 3.2 Remedies Upon Default.

(a)  Surrender Possession, Upon the ocourrence of an Event of Default, Mortgagor,

i
upon dgmand of Morigagee, shall forthwith surrender to Mortgagee the actnal possession of the Property,

oriot

i extent permitted by law, Mortgages or receiver appointed by a court of competent jurisdiction,

may eqjter sud take possession of all or any part of the Property, and may exclude Mortgagor and its
agents pnd ginpieyees wholly therefrom, and may have joint access with Mortgagor to the books, papers
and actounts of Mottgagor, If Mortgagor shall for any reason fail to surrender or deliver the Property or
any pait thereof after such demand by Mortgagee, Mortgagee of such receiver may obtain a judgment or
decree|confersing un Mortgagee or such receiver, the right to immediate possession of the Property or
requiripg the delivery os the Troperty 1o Morigagee or such receiver, and Mortgagor specifically consenis
to the lentry of such judgment-ar decree, Upon every such entering upon or taking of possession,
Mortgagee or such receiver may hold, store, use, operate, manage and controt the Property and conduct
the bubiness thereof, and Mortgagee or such receiver may take any action required by applicable law ot
which| Mortgagee or such veceiver(be ieves necessary to enforee compliance with the enviropmental
provisjons contained herein or in the otiizr Loan Documents, and negotiate with governmental authorities
with respect to the Property’s environmenta? compliance and remedial measutes in connection therewith.
Mortgagee and such receiver and their reprezentatives shall have no liability for any loss, damage, injury,

cost o

i expense resulting from any action or omiesion which was taken or omitted in good faith.

(b)  Pursue Remedies. When the Jodchtedness or any part thereof shall become due,

whether by acceleration or otherwise, Mortgagee may, eit!er with or without entry or taking possession as
herein provided or otherwise, proceed by suit of suits at lav/ op in equity or by any other appropriate

proce
condi
the It
partiq

2ding or remedy to: (i enforce payment of tlie Note o the performance of any feri, covenant,
ion or agreement of Mortgagor under any of the Loan Docvrents; (if) foreclose the lien hereof for
debtedness or patt thereof by power of sale, commencemext oI action of ptherwise, as more
ilarly described below or otherwise and sell the Property as an ¢l tirety or otherwise, as Mortgagee

may Petermine; (iii) exercise its rights under Subsection (0) of this Sectinn with respect to all or any

porti

n of the Accessories in accordance with the provisions of the UCC; ard/ot, (iv) pursue any other

right jor remedy available to it under or by the law and decisions of the State in whielifhe Land is Jocated.

Notw

ithstanding any statute or rule of law to the confrary, the failure to join any tedant or tenants of the

Property as party defendant or defendants in any foreclosure action or the failure of any such order of

insti

judggnent to foreclose their rights shall not be asserted by Mortgagor as a defense in'any civil action
uted to collect (v) the [ndebtedness, or any part thereof, or (vi} any deficiency remaining unpaid after

foreqlosure and sale of the Property.

(c)  Mortgagee’s Sale. Should Morfgagee elect to foreclose by exercise of the power

of sdle contained herein, Mortgagee shall cause to be recorded and delivered to Mortgagor such notice of
defaliit as may then be required by law and by this Mortgage. Mortgagee shall, without demand on
Morigagor, after lapse of such time as may then be required by law and after recordation of such notice of
defablt and after notice of sale has been given as required by law, sell the Property at the time and place
of sale fixed by it in said notice of sale, either as a whole or in separate lots or parcels or items as

Morlgagee shall deem expedient, and in such order as it may determine, at public auction to the highest
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bidder fbr cash in lawful money of the United States payable at the time of sale. Mortgagee shall deliver
to the pyirchaser or purchasers at such sale ifs good and sufficient deed or deeds conveying the property so
sold, but without any covenant or warranty, Express o implied, The recitals in such deed of any matters
or facts|shatl be conclusive proof of the truthfulness thereof. Any person, including, without limitation,
Mortgagor or Mortgagee, may purchase at such sale, and Mortgagor hereby covenants to warrant and
defend the title of such purchaser or purchasers.

Mortgagee may postpone the sale of all or any portion of the Property from time to time in
accordaince with the laws of the State in which the Land is located.

‘ETo thé fullest extent allowed by law, Mortgagor hereby expressly waives any right which it may
have to Girect the order in which any of the Property shall be sold in the event of any sale or saies
pursuant to'this Mortgage.

Upon Aty foreclosure sale, Mortgagee may bid for and purchase the Property and shall be entitled
to apply ali or ary rait to the Indebtedness as a credit to the purchase price.

Mortgagee may, irom time to time rescind any notice of default or notice of sale before any
Mortgggee’s sale as provided above in accordance with the laws of the State in which the Land is located.
The exercise by Mortgagee oi suzh right of rescission shall not constitute a waiver of any breach or
defaultlthen existing or subsequenfty oceurring, or impair the right of Mortgagee to execule and deliver fo
Mortgdgee, as above provided, oter-declarations of notices of default to satisfy the obligations of this
Mortgage, or otherwise affect any prevision, covenant or condition of any Loan Document or any of the
rights, obligations or remedies of Mortgagee hereunder or thereunder,

(d)  Rights and Remedies Curiulative. Mortgagee shall have all powers, rights and
remedies under applicable law whether or not .pecifically or generally granted or described in this
Mortgage. Nothing contained herein shall be construes to impair or to restrict such powers, rights and
remedies or to preclude any procedures or process otherwise available to mortgagees under mortgages in
the State in which the Land is located. Mortgagee snall b= entitled to enforce the payment and
performance of the Indebtedness or the Obligations and fo exercise all rights and powers under this
Mortgage or under any other Loan Document or other agreement of any laws now or hereafter in force,
notwithstanding the fact that some or al of the Indebtedness and the Ouligations may now or hereafter be
otherwise secured, whether by Mottgage, mortgage, pledge, lien, assigment or otherwise. Neither the
acceplance of this Mortgage nor its enforcement, whether by court action ot pursuant to the power of sale
or other powers contained herein, shall prejudice or in any manner affect Morigagee’s right to reatize
upon br enforce any other rights or security now ot hereafter held by Mortgagee. Morigagee shall be
entitldd to enforce this Mortgage and any ofher rights or security now or hereafte: heid-by Mortgagee in
such brder and manner as Mortgagee may in its absolute discretion determine. < Mo remedy herein
confefred upon or reserved to Mortgagee is intended to be exclusive of any other remeay contained herein
ot by|law provided or permitted, but cach shall to the extent petmitted by law be curiulative and in
additibn to every other remedy given hereunder or now ot hercafter existing at law or in equity. Every
powet or remedy given by any of the Loan Documents 10 Mortgagee may be exercised, concurrently or
indepgndently, from time to time and as often as may be deemed expedient by Mortgagee, and Mortgagee
may pursue inconsistent remedies. By exercising or by failing to exercise any right, option or election
hereuhder, Mortgagee shall not be deemed to have waived any provision hereof or to have released
Mortgagor from any of the obligations secured hereby unless such waiver or release is in writing and
signef by Mortgagee.

(e)  Ifan BEvent of Default is continuing or if Mortgagee shall have accelerated the

Indelitedness, Mortgagee, upon application to a court of competent jurisdiction, shall be entitled as a
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matter of strict right, without notice, and without regard to the occupancy ot value of any security for the
Indebtedness or the insolvency of any party bound for its payment, to the appointment, at its option, of
itself as mottgagee in possession, or of a receiver fo take possession of and to operate the Property, and to
collect and apply the Rents.

(f)  Expenditures and Expenses. In any action to foreclose the lien hereof or
otherwide enforce Mortgagee’s rights and remedies hereunder, there shall be allowed and included as
additiona! Indebtedness all Costs (as defined in the Loan Agreem ent) which may be paid or incurred by o
on behalf of Mortgagee. All Costs and such other costs, expenses and fees as may be incurred by
Mortg;&ee in the protection of the Property and the maintenance of the ten of this Mortgage, including,
attcmc;ﬂfs’ fees, expenses and costs in any litigation or proceeding affecting this Mortgage, the Note, the
other ToanDocuments, the Property or the Accessories, including probate, appeltate, and bankruptcy
proceedingz, any post-judgment proceedings to collect or enforce any judgment or order refating to this
Mortgage Or tie-other Loan Documents, o obtain any court order or the appointment of a receiver to
enforce| Mortgages’s_rights or in preparation for the commencement or defense of any action or
ptaceeding, shall beirimediately due and payable to Mortgagee, with interest thereon at the Default Rate,
and shall be secured Ly this Mortgage. This provision is separate and several and shall survive the merger
of this grovision into any jucgrment.

(g)  From ‘ime'to time upon written request of Mortgagee and presentation of this
Mortgage for endorsement and without affecting the personal liability of any person for payment of the
Indebtedness or performance of the Obiigations, Mortgagee may, without liability therefor and without
notice: reconvey all or any part of the Property; consent to the making of any map or plat thereof; join in
granting any easement thereon; join in any Geslaration of covenants and restrictions; or join in any
extensipn agreement or any agreemeni subordinating the lien or charge hereof. Mortgagee may from time
to timeiapply in any court of competent jurisdicrion for aid and direction in the enforcement of the rights
and remedies available hereunder, and Mortgagee ot Mnrigagee may obtain orders or decrees directing or
confirming or approving acts in the enforcement of stch temedies. Mortgagee has no obligation to notify
any patty of any pending sale or any action ot proceeditig /unless held or commenced and maintained by
Mortgdgee under this Mortgage. Mortgagor shall pay to Mioitgagee reasonable compensation and
reimbursement for services and expenses in the enforcement of the security created hereunder, including
reasonable attorneys’ fees. Mortgagor shall indemnify Mortgagee rgainst all losses, claims, demands and
liabilitles which Mortgagee may incur, suffer or sustain in the executiz of the security created hereunder
or in the performance of axy act required ot permitted hereunder or by lavs.

(h)  In addition to the rights and powers of sale graned jnder the preceding
provisions of this Subsection, if default is made in the payment of any instalizmeri of the Obligation,
Mortghgee may at once or at any time thereafter while any matured installment remalrs unpaid, without
declaring the entire Obligation to be due and payable, orally or in writing enforce this Mortgage and sell
the Property subject to such unmatured indebtedness and to the rights, powers, fiens, secyrity.nterests and
assignients securing ot providing recourse for payment of such unmatured indebtedness, in the same
manner, all as provided in the preceding provisions of this Subsection. Sales made without maturing the
Obligation may be made hereunder Whenever there is 4 default in the payment of any installment of the
Obligation, without exhausting the power of sale granted hereby, and without affecting in any way the
powet of sale granted under this Subsection, the unmatured balance of the Obligation or the rights,
powers, liens, security interests and assignments securing ot providing recourse for payment of the
Obligation.

{1) Sale of a part of the Property shall not exhaust the power of sale, but sales may
be made from time to time until the Obligation is paid and performed in full, It is intended by each of the
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foregoing provisions of this Subsection that Mortgagee may sell not only the Land and the Improvements,
but also the Accessories and other interests constituting a part of the Propesty or any part thereof, along
with the(Land and the limprovements ot any part thereof, as a unit and as a part of a single sale, or may
sell any jpart of the Property separately from the remainder of the Property. It shall not be necessary to
have pregent or to exhibit at any sale any of the Property.

() It is agreed that, in any deeds, assignments or other conveyances given by

Mortgagee, any and all statements of Tact or other recitals therein made as to the occurrence or existence

of any
of sale

dkfault, or as to the acceleration of the maturity of the Obligation, or as to the request {0 sell, notice
time, place, terms and manner of sale, and receipt, distribution and application of the money

¥

realizedherefrom, and, without being limited by the foregoing, as to any other act or thing having been
duly depe-by or on behalf of Mortgagee shall be taken by all courts of law and equity as prima facie
evidence that he said statements or recitals state facts and are without further question to be so acoepted,

and M
premis

lpayme

oltgage: does hereby ratify and confirm any and al} acts that Morlgagee may lawfully do in the
el by virtue Hereof.

(k- Mortgagee may proceed by suit or suits, at law or in equity, to enforce the
nt and performante of-the Obligation i accordance with the terms hercof and of the Loan

Doguménts, to foreclose the liens.and security interests of this Mortgage as against ali or any patt of the
Property, and to have all or @y part of the Property sold under the judgment of decroe of a court of
competent jurisdiction.

(1) Mortgagee may require Mortgagor 0 assemble the Accessories or any part

theteof] and make them availabie to Mortgage? at a place to be designated by Mortgagee which is
reasongdbly convenient to Mortgagor and Morigagae.

(m)  After notification, if any, nedesfrer provided in this Subsection, Mottgagee may

sell, legse or otherwise dispose of, at the office of Morigzise or on the Land or elsewhere, as chosen by
Mortgdges, all or any pait of (he Accessoties, in their then condition, or following any commercially
reasondble preparation or processing, and each Sale (as used ‘it this Subsection, the term “Sale” means
any sale, lease, or other disposition made pursuant to this Subsectiz) may be as a unit or in parcels, by
public jor private proceedings, and by way of one or more coritrasts, and, at any Sale it shall not be
necesshry to exhibit the Accessories or part thereof being sold. The Hal of any part of the Accessories
shall fiot exhaust Mortgagee’s powet of sale, but Sales may be mace from time to time until the
Obligation is paid and performed in full. Reasonable notification of the time and place of any public Sale
pursuajit to this Subsection, or reasonable notification of the time after which/any)private Sale is to be

made

bursuant to this Subsection, shail be sent to Mortgagor and to any other p&isod entitled under the

(1%}

Unifolm Commercial Code in the jurisdiction in which the Property is located (the Code™ to notice;
provided that if the Accessories or part therof being sold are perishable, or threaten (o decline rapidiy in

value,

or are of a type customarily sold on a recognized market, Mortgagee may sell, lease or otherwise

dispoge of the Accessories, or part thereof, without notification, advertisement or other notice of any kind.
It is agreed that notice sent or given not less than five (5) calendar days ptior to the taking of the action io
whicH the notice relates, is reasonable notification and notice for the purposes of this Subsection.

the ¢i

Acces
to wi

(n)  Mortgagee may retain the Accessories in satisfaction of the Obligation whenever
cumstances are such that Mortgages is entitled to do so under the Code.

(0)  Morgagee may buy the Accessories or any part thereof at any private sale, if the

sories or part thereof being sold are a type customarily sold ina recognized market or a type subject
lely distributed standard price quotations.
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(p}  If any payment under this Mortgage shall not be received by Mortgagee when

due, a ldte charge of ten cents for each doltar of such payment shall become due to Mortgagee. Such
charge shall be payable with the payment next due and shall be added to the Obligations and be secured

by this Mortgage.

(q)  Mortgagee shall have and may exercise any and all other rights and remedies

which Mortgagee may have at law or in equity, or by virtue of any Loan Docurnent, or under the Code, or

otherwi

se.

{(r)  Confession of Judgment in Hiectment. To the extent permissible under Illinois

law, &l a}'y time after an Event of Default, regardless of whether Mortgagee has asserted any other right or
exerciseld-any other remedy under this Mortgage or any of the other Loan Documents, it shall be lawful

for any

tioriey of any court to confess judgment in ejectment against Mortgagor and all persons claiming

under Mortgagse for the recovery by Mortgagee of possession of all or any part of the Property, for which
this Mortgage shali b sufficient warrant. If for any reason after such action shall have comtenced the
same shiall be discontiitued and the possession of the Property shall remain in or be restored to Mortgagor,

Mortga

ree shall have the right upon subsequent default or defaults to bring one or more action or actions

as hereihabove set forth {orecover possession of all or any part of the Propetty.

Section 3.3 Mortgasee as Purchaser, If Mortgagee is the purchaser of the Property or any

part thdreof, at any sale thereof, wheather such sale be under the power of sale hereinabove vested in
Mortgagee or upon any other forcslosnse of the liens and security interests hereof, or otherwise,
Mortgagee shall, upon any such purchase, acquire good title to the Property so purchased, free of the liens
and seclirity interests hereof, unless the sale wasimade subject to an unmatured portion of the Obligation

and Mdrtgagee elects that no merger 0CCuL.

Section 3.4  Other Rights of Mortgaget. Should any part of the Property come into the

possesgion of Mortgagee, whether before or after defauit, Mortgagee may use ot operate the Property for
the purpose of preserving it or its value, pursuant to the oider of a court of appropriate jurisdiction or in

accord

nce with any other rights held by Mortgagee in resprct of the Property, Mortgagor covenants

prompily fo reimburse and pay to Mortgagee on demand, at the p.ace where the Obligation is payable, the

amourn
by Mo
togethg

L of all reasonable expenses (including the cost of any inswance, taxes ot other charges) incurred
rgagee in connection with Mortgagee’s custody, preservation, yse or operation of the Property,
L+ with interest thereon from the date incurred by Mortgagee at the rate provided in the Note for

past-die principal, and all such expenses, costs, taxes, interest and other chuarges shall be and become a

part ©
Mortg,
faiture

F the Obligation. It is agreed, howevet, that the risk of loss or damige to the Property is on
wor, and Mortgagee shail have no liability whatsoever for decline in value’ oFthe Property, for
to obtain or maintain insurance, or for failure to determine whether insurance i faree is adequate

as to amount or as to the risks insured,

Section 3.5  Possession After Foreclosure, If the liens or security interests hereof shall be

foreclosed by power of Mortgagee’s sale, by judicial action or otherwise, the purchaser at any such sale
shall receive, as an incident to Mortgagee's ownership, immediate possession of the property purchased,

and if

Mortgagor or Mortgagor’s Successors shall hold possession of said property or any part thereof,

subsequent to foreclosure, Mortgagor and Morigagor’s successors shall be considered as fenants at
sufferhnce of the purchaser at foreclosure sale (without limitation of other rights or remedies, at a

reasoy

able rental per day, due and payable daily, based upon the value of the portion of the Propetty so

oceupled), and anyone occupying such portion of the Property after demand is made for possession
thered? shall be guilty of forcible detainer and shall be subject to eviction and removal, forcible or
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otherwise, with or without process of law, and all damages by reason thercof are hereby expressly
waived

Section 3.6 Application of Procgeds. The proceeds from any sale, Jease or other disposition
made pursuant to this Article, or the proceeds from the surrender of any insurance policies required to be
maintained hereunder, or any rental collected by Mortgagee from the Property, or sums received pursuant
to Section 5,1 hereof, or proceeds from insurance which Mortgagee elects to apply to the Obligation
pursuant to Section 5.2 hereof, shall be applied by Mortgagee as follows: first, to the payment of all
expenses of advertising, selling and conveying the Property or part thereof, including reasonable
attor-icys’ fees and a reasonable commission to Mortgagee not to exceed Five (5%) percent of the
prucw;s of the sale; second, to accrued interest on the Obligation; third, to principal on the matured
porticly of the Obligation; fourth, to prepayment of the uamatured portion, if any, of the Obligation
applied to/irstallments of principal in inverse order of maturity; and fifth, the balance, if any, remaining
after the Zailand final payment and performance of the Obligation to the person or persons tegally entitled

theretd.

Section 37/ Abandonment of Sale. In the event a foreclosure hereunder is commenced by
Mortgpgee in accordarce with Subsection 3.2(c) hereof, Mortgagee may, at any time before the sale,
abandén the sale, and may then.institute suit for the collection of the Obligation and for the foreclosure of
the lidns and security interects hereof. 1f Mortgagee should institute a suit for the collection of the
Obligation and for a foreclosure of the liens and security inferests hereof, Mortgagee may, at any time
beford the entry of a final judgment in caid suit, dismiss the same and sell the Property or any part thereof
i accbrdance with the provisions of this viortgage.

Section 3.8  Payment of Fees. ifapy part of the Obligation shall be collected or enforced by
legal proceedings, whether through a probate arbznkruptey court or otherwise, or shall be placed in the
handd of an attorey for collection after maturity.whether matured by the expiration of time or by an
option given fo the beneficiary to mature samne, or if Murfgagee becomes a party to any suit where this
Mortgage or the Property or any part thereof is fuvolved, Mortgagor agrees 1o pay Mortgagee’s
reasonable attorneys’ and collection fees, and such fees shall b¢ and become a part of the Obligation.

Section 3.9  Indemnification of Mortgagee. Excipt) for gross negligence or willful
miscénduct, Mortgagee shall not be fiable for any act or omission ci eror of judgment. Mortgagee may
rely pn any document believed by Mortgagee in good faith to be genuine, All money received by
Mortgagee shall, until used or applied as herein provided, be beld in tras, but need not be segregated
(excapt to the extent required by law), and Mortgagee shall not be liable for interest thereon. Mortgagor
shall| indemnify Morigagee against all liability and expenses which Morigapss may incur in the
perfqrmance of Mortgagee's duties hereunder.

Section 3.10 Release of Collateral. Mortgagee may release, regardless of consideration, the
obligation of any Person or Persons liable for payment of any of the Obligations secured hereby, or may
reledse any part of the Property or any other collateral now or hereafter given to secure the payment of the
Obligations or any part thereof, without impairing, reducing or affecting the obligations of Mortgagor
under the Loan Documents, the remainder of the security of this Mortgage or the priority of the rights
created by this Mortgage.

Section 3.11 Partial Foreclosure. Mortgagee may from time to time, to the extent permitted by
law, take action to recover amy sums, whether interest, principal or any other sums required fo be paid
under the Loan Documents, as the same become due, without prejudice to the right of Mortgagee
thereafter to bring an action of forectosure, or any other action, for a default or defaults by Mortgagor
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when such earlier action was commenced. Mortgagee may, to the extent permitted by law, at the

Mortgagé’s option, cause this Mortgage to be foreclosed for any portion of the Obligations or any other
sums secured hereby which are then due and payable subject to the continuing lien of this Mortgage for
the batance of the secured Obligations not then due.

ARTICLE IV,
SECURITY AGREEMENT

[ 21

loction 4.1 Security Agreement This Mortgage is also a security agreement between

Mortgf,é?r, as deblor, and Mortgagee, as secured party, The security interest created hereby is
specificaly intended to cover and include all leases of the Property, if any, presently existing or heteafier

entered

into-(herein, together with all amendments and supplements thereto made as provided therein,

called the “i cnses”), between Mortgagor (or parties acting on behalf of Mortgagor), as lessor or as
successof 10 o assignee from the lessor, and tenants which occupy the Property under the Leases,
including all exterded terms and all extensions and renewals of the terms thereof, as well as any
amendméns te ot replicements of said Leases, together with all the right, title and interest of Mortgagor,
as lessof thereunder; (neinding, without limiting the generality of the foregoing, the present and
continuig right to make cla-for, collect, receive and receipt for any and all of the renis, charges and
other reenues, rents, income, revanues, issues and profits and moneys payable as damages or in lieu of
rent and [moneys payable as the'purchase price of the Property or any part thereof or of awards or claims
for mongy and other sums of mongy hayable or receivable thereunder howsoever payable, and to bring

actions

and proceedings thereunder ol for the enforcement thereof, and to do any and all things which

Mortgagor or any lessor is or may becorr entitled to do under the Leases, provided, that this provision
shall nof impair or diminish any obligation ol Mprtgagor under the Leases, nor shall any obligation be
imposed upon Mortgagee. Mortgagor, from time to-time, upon each request of Mortgagee, promptly shall
(a) exechte and deliver to Mortgagee all financirp statements as required by Mortgagee in order to
establisil or maintain the validity, perfection or priority of the security interest with respect to the
Accessories or fixtures; (b) pay to Mortgagee on demand 7il costs of preparation and filing of financing
statemerits pursuant hereto and all costs of Code searches reaeonably required by Mortgagee, and (c) give

to Mortgagee a certificate in form satisfactory to Mortgagee Visting all trade names of Mortgagor and
under which Mortgagor operates or intends to operate the Property or any part thereof, and give to
Mortgagee advance written notice of any proposed change of any such trade name and of any change of
name (of trade name or assumed name), identity or structure of Mortgagot

ARTICLE V.
SPECIAL PROVISIONS

Gection 5.1  Condemnation Proceeds. Mortgagee shail be entitled to receiveany and all sums

which njay be awarded or become payable to Mortgagor for the condemnation of the Property or any part

thereof,
may be
Of hear

of Mort

as may

for public or quasi-public use, or by virtue of private sale in lieu thereof, and any-sums which
awarded or become payable to Mortgagor for damages caused by public works or construction on
he Property. All such sums are hereby assigned to Mortgagee and Mortgagor shall, upon request
sagee, make, executs, acknowledge and deliver any and all additional assignments and docutments
be necessary from time to time to enable Mortgagee Lo collect and receipt for any such sums.

Mortgagee shall not be, under any circumstances, liable or respensible for failure to collect, or exercise
diligende in the collection of, any of such sums. Any sums received by Mortgagee as a result of
condemation shall be applied to instaliments on the Obligation in inverse order of maturity.

shall be

Section 5.2 Insurance Proceeds. The proceeds of any and all insurance upon the Property
collected by Mortgagee and Mortgagee shall have the option, in Mortgagee’s sole discretion, to
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apply any proceeds so collected either to the restoration of the Property or 0 the liquidation of the
Obligation.

transfe

Section 5.3  Right to Accelerate Upon Transfer. If Morigagor shall sell, convey, assign or
rlall or any part of the Property or any interest therein or (except as expressty otherwise provided in

Section| 2.20) any beneficial interest in Mortgagor, Morigagee may, at Mortgagee’s option, without
demand, presentment, protest, notice of protest, notice of intent to accelerate, notice of acceleration or
other nptice, or any other action, all of which are hereby waived by Mortgagor and alt other parties
obligated in any manner on the Obligation, declare the Obligation to be immediately due and payable,

whick

bption may be exercised at Aty time following such sale, conveyance, assignment, lease or

t:'ausf::;, and upon such declaration the entite unpaid balance of the Obligation shall be immediately due

and pa

akle, Mortgagee may, in Mortgagee's sole discretion and at Mortgager’s request, decide not to

f

exercisg cai-option, in which event Mortgagee's forbearance may be predicated on such terms and
conditipns s Mortgagee may, in Mortgagee’s sole discretion, require, including, but not limited to,
Mortgdgee’s appyovat of the transferee’s credit worthiness and management ability, the execution and
delivery to Mortgages by transferee prior to the sale, transfer, assignment, lease or conveyance of an
assumption agreernout containing such terms as Mortgagee may require, including, but not limited to, a
payment of a part of the prineipal amount of the Obligation, an increase in the rate of interest payable on
the Obligation, the paymer of an assumption fee, a modification of the terms of the Obligation and such

other thrms as Mortgagee may require, or Mortgage

of the
traded

¢ may require any of such modifications of the terms

Obligation without requiring an assumption thereof by the transferee. Should the Property be sold,
transferred, assigned, excharged, leased or otherwise disposed of without the prior consent of

Mortghgee and should payment of anv portion of the QObligation thereafter be accepted by Mortgagee,
such 4cceptance shall not be deemed a weiver of the requirement of Mortgagee’s conseat in writing

theret

) or with respect to any other sale, trace, transfer, assignment, exchange, lease or other disposition,

Qection 5.4 Subordinate Financing. "I Mortgagor, without the prior written consent of

Mortgagee, executes or delivers any pledge, security ag.enment, mortgage or deed of trust covering all or

any g

Mortgdagee’s option, which option may be exercised at any-time following such pl

agree
intent
waive
Oblig
subot
be iy

rtion of the Property (hereinafter called “Unautherized Subordinate Morigage™), Mortgagee may, at

edge, secutity
nent, mortgage or deed of frust, without demand, presentmert, protest, notice of protest, notice of
to accelerate, notice of acceleration o other notice, or afv<orther action, all of which are hereby
d by Mortgagor and all other parties obligated in any mapuci on the Obligation, declare the
tion to be immediately due and payable. In the event of consens by Mortgagee 10 the granting of a
finate mortgage, or in the event the above-described right of Mortgague to declare the Obligation to
mediately due and payable upon the granting of a Unauthorized Subordiziate Mortgage without the

prior |written consent of Mortgagee is determined by a court of competent jurisciction to be unenforceable

unde

the provisions of any applicable faw, Mortgagor will not execute or celiver any subordinate

mortgage ualess (i) it shall contain express covenants o the effect: (a) that the subordizats mortgage isin

all re

spects unconditionatly subject and subordinate to the lien and security inferest evidonced by this

Mortgage and each term and provision hereof; (b} that if any action or proceeding shall be instituted to
soredlose the suberdinate mortgage (regardless of whether the same is a judicial proceeding or pursuant 10
a power of sale contained therein), no tenant of any portion of the Property will be named as a party
defendant, nor will any action be taken with respect to the Property which would terminate any
oceupancy or tenancy of the Property without the prior consent of Mortgagee; (¢) that the rents and
profits, if collected through a receiver or by the holder of the qubordinate mortgage, shall be applied first
to the obligations secured by this Mortgage, including principal and interest due and owing on or 10
becdme due and owing under the Loan Agreement and the other indebtedness secured hereby, and then to
the payment of maintenance, operating charges, taxes, assessments, and disbursements incurred in
contiection with the ownership, operation and maintenance of the Property; and (d) that if any action or
progeeding shall be prought to foreclose the subordinate mortgage (regardless of whether the same isa
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judicial proceeding or pursuant to a power of sale contained therein), notice of the commencement thereof
will be piven to Mortgagee contemporaneously with the commencement of such action or proceeding;
and (if) p copy thereof shall have been delivered to Mortgagee not less than ten (10} days prior to the date
of the execution of such subordinate mortgage. Notwithstanding anything contained hetein to the
contrary, this provisions shall only be enforceable to the extent permitted under the laws of the State.

Section 5.5  Intentionally Deleted.

Section 5.6 Taxes Imposed on Morigagee, Mortgagor shall pay any taxes (except any
federay;istate, or tocal income taxes measured by the income of Mortgagee from ali sources) imposed on
Mortgapae by reason of its ownership of this Mortgage and the Note.

Séouon 5.7 Recording, Filing and Other Fees. Mortgagor shall pay all recording and filing
fees, alf recursiiny taxes and all other costs and expenses in connection with the preparation, execution
and redordatior 2 .other manner of petfection of the Loan Documents, and shall reimburse Mortgagee
on denhand for all costs and expenses of any kind incurred by Mortgagee in connection therewith
(including, without [imitation, attorneys’ fees). Mortgagor will, at any time on request of Mortgagee,
execute or cause to be ereraiad financing statements, continuation statements, security agreements, of the
like, i respect of any Kcceszaries, Mortgagor shall pay all filing fees, including fees for filing
continuation statements, in col nection with such financing statements.

Section 5,8 No Release/ Morigagor and any other Person now or hereafter obligated for the
payment ot performance of all or any part of the Obligations shall not be released from paying and
performing such Obligations and the lien oI this Mortgage shall not be affected by reason of: (a) the
failure of Mortgagee to comply with any requess, of Mortgagor, or of any other Person so obligated, to
take astion to-foreclose this Mortgage or other s enforce any of the provisions of this Mortgage or of
any of the Obligations secured by this Mortgage: ( 1) the release, regardless of consideration, of the
obligaions of any Person or Persons liable for payment or performance of the Obligations or any part
thereof, or {c) any agreement or stipulation extending the tizne of payment or modifying the terms of the
Note, jand in the event of such agreement of stipulation, Mortgagor and ail such other Persons shall
remaih able under the Loan Documents, as amended by sucih.apreement or stipulation unless expressly
released and discharged in writing by Mortgagee.

Section 5.9 Interest After Maturity. The principal amount of the Obligations and any other
amoufts secured by this Mortgage and, to the extent permitted by law, any \cerued interest thereon, shall
bear thterest from and after maturity, whether or not resulting from acceleration, a° the Default Rate, but
fhis shall not constitute an extension of time for payment of the Obligations v sucr other amounts of
accrubd interest. In the event that an action to enforce this Mottgage or the other Lear Documents resulis
in thel entry of a judgment (in foreclosure or otherwise) against the Mortgagor and/or Guarantor, interest
on the judgment shall continue to accrue at the Default Rate through the dafe of gatistaction of the
judgment debt in fuil, and not at the statutory post-judgment rate of interest. Mortgagor waives any right
and/ar claim to have the post-judgment interest accrue at the statutory rate.

Section 5,10 Indemnification Against Liabilities. To the extent not caused by the gross
negligence or wiliful misconduct of Mortgagee, Mortgagor will protect, indemnify, save harmless and
deferld Mortgagee from and against any and all liabilities, obligations, claims, damages, penalties, causes
of adtion, costs and expenses (including, without limitation, reasonable attorneys’ fees and experises)
impased upon or incurred by or asserted against Mortgagee by reason of: (a) any accident or injury to or
death of Persons or logs of or damage 10 of loss of the use of property occurring on of about the Property
or arly part thereof or the adjoining sidewalks or cutbs, if any, streets, alleys or ways; (b) any use, non-use
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T or condition of the Property or any part thereof or the adjoining sidewaiks or curbs, if any, streets, alleys
or ways;| () any failure on the part of Mortgagor to perform or comply with any of the terms of the
Mortgage; (d) performance of any 1abor or services or the furnishing of any materials or other property in
respect gf the Property or any part thereof made or suffered to be made by or on behalf of Mortgagor; (¢)
B any negljgence or tortious act on the part of Mortgagor or any of its agents, contractors, lessees, ficensees
' ot invitebs; or (f) any work in connection with any alterations, changes, new construction or demolition of
' the Propgrty. Mortgagor will pay and save Mortgagee harmless against any and all liability with respect
to any U}mangible personal property tax or similar imposition of the Governing Jusisdiction or any

subdivision or autharity thereof now or hereafter in effect, to the extent that the same may be payable by
Mortgagee in respect of this Morlgage, the Note or the indebtedness secured thereby. All amounts
payabie|to Mortgagee under this Section 5.10 shall be payable on demand and shall be deemed
indebteaneas secured by this Mortgage and any such amounts which are not paid within ten (10) days
after demand sherefor by Mortgagee shall bear interest at the Default Rate from the date of such demand.
If any getion; suit o proceeding is brought against Mortgagee by reason of any such occurrences,
Mortgagor, upon rrquest of Mortgagee, will, at Mortgagot’s expense, resist and defend such action, suit
or proceeding or czuse the same 0 be resisted or defended by counsel designated by Mortgagor and
— approved by Mortgagee, as the case may be.

Section 5.11 Notge of Acceleration. Whenever Mortgages in this Mortgage is given the
option fo accelerate the maturiy ok ail or part of the Obligation upor: a Default, Mortgagee may, te the
extent permitted by law, do 50 witiiout prior notice or demand to or upon Mortgagor except as otherwise
specifidatly provided hetein.

Section 5.12 Mortgagor’s Represatations. Mortgagor represents and warvants that; (a) it is
duly organized, validly existing and in good stapding under the laws of the State of Hlinois, and has the
right agd power and lhas obtained all necessary authorization to execute and deliver this Mortgage and the
other Lioan Documents to which it is a party and 16 nérform its ebligations thercunder in accordance with
the teris thereof; (b) the consent of any governmentat hody, agency or entity is not required (or if
requived has been obtained) in connection with the exerution and delivery of this Mortgage; (c) the
execution, delivery, and performance by Mortgagor of the Loap Drocuments doesnot: (1) violate: (A)any
existing provision of law, rule, or regulation; (B) Mortgagor’s articles of organization and regulations; (C)
any provision of any indenture, agreement or other instrument of ‘witich Mortgagor is a party or by which
it is baund; or (D) any order of any court or other agency of governmant binding upon Mortgagor; or (if)
result in the creation of any lien, charge, of encumbrance other than the lizn created by this Mortgage; and
(d) the Obligations are not also secured, directly or indirectly, by “margiti securities” or “stock” as
definetl, respectively, in Regulation G and Regulation U issued by the Board of uovernors of the Federal

Reserve Systen,

Section 5.13 After Acquired Property. To the extefit permitted by law, a't real or personal
propeity now or hereafter attached to, adjoining or used for or in connection with the Property or any part
thereof which is acquired by Mortgagor on of after the date hereof shall, immediately upon the acquisition
theredf by Mortgagor, and without any further mortgage, conveyance, assignment, security agreement of
wransfer, become subject to the lien of this Mortgage, Morigagor shall execute, acknowledge and deliver
to Martgagee any documents and instruments which Mortgagee may reasonably request from time to time
for better assuring, conveying, assigning, sransferring, confirming or perfecting Mortgagee’s security and
rights| under this Mortgage.

Qection 5.14 Further Assurances. Mortgagor will, at its sole cost and expense, within ten (10)
days pf a request by Mortgagee for the same, do, execute, acknowledge and deliver and appropriately file
and record, alt and every such further acts, conveyances, mortgages, assignments, financing statements,
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supplemental mortgages, natices, estoppel certificates and assurances as Mortgagee shall, from time fo
time, reduire for accomplishing the purposes of this Mortgage and shall pay the expenses of the filing or
recordink of the same and reimburse Mortgagee for its reasonable legal expenses incurred in connection
with the preparation or review thereof, In default of any such execution, acknowledgement, delivery,

filing

of recording, Mortgagee may, without limitation, exercise the rights conferred upon it in

Section 2.15 hereof to execute, acknowledge and file or record any such instrument for and on behalf of
Mottgagot, as attorney-in-fact of Mortgagor (which appointment is coupled with an interest and
irrevocable), and shall be entitled to reimbursement for its reasonable expenses in connection therewith.

Section 5.15 Compliance with International Trade Control Laws and OFAC Regulations.

Mortgugnr is not now nor shall it be at any time prior to or at the Closing an individual, corporation,
partnership,, joint venture, association, joint stock compatiy, trust, trustee, estate, Hmited Yability
companly, urincorporated organization, real estate {nvestment trust, government or any agency or political
subdivision tecenf, or any other form of entity (collectively, a “Person’™) with whom a United States
citizen, |entity orgaiizad under the laws of the United States or its territories or entity having its principal

place

of business within the United States or any of its territories (collectively, a “LLS. Person”), is

prohibifed from tiansacting business of the type contemplated by this Agreement, whether such
prohibifion arises under (Joitad States law, regulation, executive orders and lists published by the Office

of Forejgn Assets Control,"Depatment of the Treaswry (FOFAC™) (including those executive orders and

lists puplished by OFAC with'respect to Persons that have been designated by execullve order or by the
sanctioh regulations of OFAC as Persons with whom U.S. Persons may not transact business or must
Yimit their interactions to types apJro ved by OFAC (“Specially Designated Nationals and Blocked
Persons™) or otherwise, Neither Maiigagor nor any Person who owns an interest in Mortgagor
(collectively, a “Morlgagor Party™) is now nor shall be at any time priot to or at the Closing a Person with
whom |a U.S. Person, including 2 “financial institution” as defined in 31 US.C. 5312 (a)(2), as
periodically amended (“Financial Institution”™), s prohibited from transacting business of the type
contenjplated by this Agreement, whether such proliihition arises under United States law, regulation,
execut|ve orders and lists published by the OFAC (inclsixg those executive orders and lists published by
OFAC|with respect to Specially Designated Nationals and Blncked Persons) or otherwise,

Section 5.16 Mortgagor’s Funds. Mortgagor tias *aken; and shall continue to take until the

Maturlty Date on the Note, such measures as are required by appiival le law to assure that the funds used
to pay to Mortgagee are derived: (i) from transactions that do rtot vioizie United States law nor, to the
extent|such funds originate outside the Uniited States, do not violate the/faws of the jurisdiction in which
they ariginated; and (if) from permissible sources under United States law and to the extent such funds
originate outside the United States, under the laws of the jurisdiction in which they originated.

Section 5.17 Anti-Money Laundering Laws. To the best of Mortgagor’s knowledge after

making due inquiry, neither Mortgagor nor any Mortgagor Party, nor any Person providing funds to
Mortgagor: (i) is under investigation by any governmental authority for, or has been (harged with, or
convitted of, money laundering, drug trafficking, terrorist-related activities, any crimes which in the
Unitef States would be predicate crimes 10 money faundering, or any violaton of any Anti Money

Laun

flering Laws (as hereinafter defined in this Section); (i) has been assessed civil or criminal penalties

under any Anti-Money Laundering LLaws; or (iii) has had any of its funds sejzed or forfeited in any action
undey any Antl Money Laundering Laws, For purposes of this Subsection (), the term “Anfi-Money
Laungering Laws” shall mean 2l appticable laws, regulations and sanctions, state and federal, criminal
and divil, that: (w) limit the use of and/or seek the forfeiture of proceeds from illegal transactions; (X}

limit
deale

commercial fransactions with designated countries ot individuals believed to be terrorists, narcotics
s or otherwise engaged in activities contrary 10 the interests of the United States; (¥) require

:dentification and documentation of the parties with whom a Financial Institution conducts business; or
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(z) are designed to disrupt the flow of funds to terrorist organizations. Such laws, regulations and
sanctions shall be deemed to include the USA PATRIOT Act of 2001, Pub. L. No. 107-56 (the “Patriot
Act”), te Bank Secrecy Act of 1970, as amended, 31 U.S.C. Section 5311 et. seq., the Trading with the
Enemy Act, 50 U.S.C. App. Section 1 et seq, the International Emergency Economic Powers Act, 50

U.s.C.

dection 1701 &t. seq., and the sanction regulations promulgated pursuant thereto by the OFAC, as

well as laws relating to prevention and detection of money laundering in 18 U.8.C. Sections 1956 and

1957,

and al’

Section 5.18 Mortgagor Compliance with Patriot Act. Mortgagor is in compliance with any
:{’pplicable provisions of the Patriot Act,

|
Soetion 5.19 Cooperation with Mortgagee. For a period of two (2) years after the Maturity

Date on| tie MNote, Mortgagor agrees to cooperate with Mortgagee, and to cause each Mortgagor Party to

COOpeEr

ake ‘Wil Wiortgagee, in providing such additional information and documentation on Mortgagor’s

and each Mortgagor Party’s legal or beneficial ownership, policies, procecures (1o the extent required by
applicable laws) aud sources of funds as Mortgagee deems reasonably necessary or prudent to enable
Mortgagee to comply with Anti-Money Laundering Laws now in existence or hereafter epacted or

amend

ed.

Section 5.20 Mortgigor's representations, warranties and agreements set forth in this

Agreement shall survive the Closiag br termination of this Agreement, Mortgagor hereby acknowliedges
and agrees that itis a requirement of this Agreement and of Mortgagor’s obligations hereunder that all of
Mortgagor’s representations and warraviiss contained herein shall be true and correct on the date hereof
and rerhain true and correct through and mncluding the Maturity Date of the Note, and that any inaccuracy
in Morfgagor's representations and warranties-and/or Mortgagor's failure to notify Mortgagee prior to the
Maturify Date of the Note of any inaccuracies fherein shall be defaults by Mortgagor under this

Agreement.,

full in

ARTICLE VL
MISCELLANEQUS

Gection 6.1  Release. If all of Mortgagor’s obligations wivder the Logn Documents are paid in
accordance with the terms of the Loan Documents, no event of dafault then exists under the Loan

Docuntents, and if Mortgagor shall well and traly perform all of Mortgagor’s.covenants contained herein,
then this conveyance shall become nuil and void and be released at Mortgagn:'s request and expense,

Section 6.2 Rights Cumulative. Mortgagee shall have all rights, reinedies and recourse

granted herein, in the Loan Documents and available at law or in equity (including. without fimitation,

those

sranted by the Code and applicable to the Property or any portion thereof), and the-spie (a) shall be

cumulative and concurrent; (b} may be pursued separately, successively or concurrently against
Mortgagor or others obligated for the Obligation or any part thereof, or against any one or more of them,

or apd
theref]
failurg
other
remed
the in

inst the Property, at the sole discretion of Mortgagee; (c) may be exercised as often as occasion
br shall atise, it being agreed by Mortgagor that the exercise, discontinuance of the exercise of or
L to exercise any of the same shall in no event be construed as a waiver ot release thereof or of any
right, remedy Or 1eCOUTSE; and (d) are intended to be, and shall be, nonexciusive. All rights and
ies of Mortgagee hereunder and under the other Loan Documents shall extend to any period after
tiation of foreclosure proceedings, judicial or otherwise, with respect to the Property.

Section 6.3 Waiver. Any and all covenants in this Mortgage may, from time to time, by

instrdment in writing signed by Mortgagee and delivered to Mortgagor, be waived to such extent and in
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such manner as Mortgagee may desire, but no such waiver shall ever affect or impair Mortgagee's rights,
remedigs, powers, privileges, liens, fitles and security interests hereunder except O the extent so
specifiqally stated in such written instrument, No waiver of any default on the part of Mortgagor ot &
breach pf any of the provisions of this Mortgage or of any Loan Document shall be considered a waiver
of any jother or subsequent defauit or breach, and no delay or omission in exercising or enforcing the
tights dnd powers herein granted shall be construed as a waiver of such rights and powers, and likewise
1o exetcise ot enforcement of any rights or powers hereunder shall be held to exhaust such rights and
powers, and every such right and power may be exercised from time to time. No notice to or demand on
Mortgagor in any case shall of itself entitle Mortgagor to any other or further notice or demand in similar
or othdr circumstances. The granting of any consent or approval by Mortgagee shal} be limited to the
spécifil, instance and shall not waive or exhaust the requirement of consent or approval in any other
instande. -Fxcept as otherwise specified herein, in any instance hereunder where Mortgagee's approvat or
consetlt o t=auired or the exercise of Mortgagee’s judgment is required, the granting or denial of such
approval wroonsent and the exercise of such judgment shall be within the sole discretion of Morigagee,
and Mprigages shall not for any reason or to any extent, be required to grant such approval or consent oF
exercige such judament in any particular manner regardiess of the reasonableness of the request or of

Mortgagee’s judgmont.

Section 6.4  Payments. Acceptance by Mortgagee of any payment in an amount less than the

amoutt then due shall be deelned an acceptance on account only, and the failure to pay the entire amount
then dhe shall be and continue 10,06 defanlt,

Section 6.5  Intentionally Deicted.

Section 6.6 Change of Security.. Any pait of the Property may be reteased, regardiess of

consideration, by Mortgagee from time to time s ithout impairing, subordinating ot affecting in any way
the Tién, security interest and other rights hereot 2gainst the remainder. The Hen, security nterest and
other rights granted hereby shall not be affected by any giher security taken for the Obligation or any pari
thereof. The taking of additional security, or the extensio’. renewal or rearrangement of the Qbligation ot
any part thereof, shall not release or impair the lien, security iierest and other rights granted hereby, or
affect the liability of any endorser or guarantor or fmprove fhe right of any junior lienholder; and this
Mortgage, as well as any instrument given to secure any reneival extension or rearrangement of the
Obligation or any part thereof, shall be and remain a first and pries Lien, except as otherwise provided
hereift, on all of the Property not expressly released unil the Obligation is fulty paid and performed.

Section 6.7 Controlling Agreement. The parties hereto intend w0 conform strietly to the

apphicable usury iaws. All agreements between Morigagor (and any other patvy sieiie for any part of the
Obligation) and Mortgagee, whether now existing or hereafter arising and whethcr written or oral, are
expressly limited so that in no event whatsoever, whether by reason of acceleration of the matusity of the
Oblipation or otherwise, shall the interest contracted for, charged or received by Mortgige: hereunder or
othelwise exceed the maximum amount permissible under applicable law. If from any circumstances
whatsoever interest would otherwise be payable to Mortgagee in excess of the maximum lawful amouni,
the interest payable to Mortgagee shali be reduced antomatically to the maximum amount permitted under
applicable law. 1f Mortgagee shall ever receive anything of value decmed interest under appiicable law

h would apart from this provision be in excess of the maximum lawful amount, the amount which

would have been excessive inferest shall be applied to the reduction of the principal amount owing on the

gation in inverse order of maturity and not to the payment of interest, or if such amount which would
| heen excessive interest exceeds the unpaid principal batance of the Obligation, such excess shall be
hded to Mortgagor, ot to the maler of the Note or other evidence of indebtedness if other than
tgagor, All interest paid or agreed to be paid to Mortgagee shall, to the extent permitted by applicable
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law, be amortized, prorated, allocated and spread throughout the full stated term, including any renewat or
extension, of such indebtedness so that the amount of interest on account of such indebtedness does not
exceed t{e maximum permited by applicable law. The terms and provisions of this Section shall control
and supersede every other provision of all existing and future agreements between Mortgagor, the maker
of the Note or other evidence of indebtedness if other than Mortgagor, and Mortgagee.

foction 6.8 Effect of Transfer on Mortgagor's Liability, If the ownership (legal or
beneficial) of the Property or any part thercof becomes vested in a person other than Mortgagor, or in the
event of ja change in ownership (legal or beneficial) ol any Mortgagor other than an individual, Mortgagee
may, without notice to or consent of Mortgagor or Mortgagor’s successors, deal with such successor or
succdssas in interest with reference to this Mortgage and the Obligation either by way of forbearance on
the partpf Mortgagee, or extension of time of payment of the Obligation, or release of all or any part of
the Property or-any other property securing payment of the Obligation, or otherwise, without in any way
modifying o1-a{fecting Mortgagee's rights and liens hereunder or the lability of Mortgagor or any other
party liable for payrent of the Obligation, in whole ot in part.

Section 6.0 Waiver of Right to Marshal, Mortgagor hereby waives all rights of marshaling in
event ofjany foreclosure of the lisns and security interests hereby created.

Section 6.10 Subrogetion. To the extent that proceeds of the Obligation are used to renew,
extend %r pay any outstanding deb” or to perform any obligation, such proceeds have been advanced by
I

Mortgagee at Mortgagor's request, axd Mortgagee shall be subrogated to all lens, security interests,
rights, priorities, powers, titles, equities ¢nd interests owned ot held by any owner or holder of such
outstanding debt or obligation, however rema.e, irrespective of whether the same are released of record,
and all bf the same are recognized as valid and suhsisting and are renewed, continued and preserved in
force td secure the Obligation; provided, however, tat if and to the extent Mortgagee desires in each
case, the terms and provisions hereof and of the olpsr Loan Documents shali govern the rights and
remedids of Mortgagee and shall supersede the terms, Jrovisions, rights, and remedies under any len,
security interest, charge or other encumbrance to which Morizagee is subrogated hereunder.

Section 6.11 Covenant to Perform. Mortgagor and each subsequent owner of the Property, or
any par} thereof, covenants and agrees that Mortgagor and any subsequent owner will perform or cause to
be performed, each and every condition, term, provision and covenant ¢I h1s Mortgage.

Section 6.12 This Mortgage and the Note secured heteby siell, at any time until the
obligatjons thereunder shall be fully paid and satisfied, at the sole election of Linde, be split or divided
into twb ot more notes and Deed of Trusts constituting liens on the Premises or partiors thereof in such
pringipal amounts as Lender shall designate but in no event to exceed the aggregale principal amount
evidenged by the Note and secured, or which may under any contingency be secured, by thiz Mortgage.
Borrower, upon the request of Lender, shall execute, acknowledge and deliver to Lend=r and/or its
designge or designees such documents as may be necessary to effectuate the foregoing, including, without
limitation, such supplemental or substitute Mortgages, assignments of rents and leases, security
agreements, supplemental or replacement notes and other documents as Lender may require. Borrower
hereby| irrevocably appoints Lender as Borrower's attorney-in-fact, coupled with an interest, to execute
any documents and take any other steps, in Borrower's name or otherwise, and at Borrower’s expense in

order th effectuate any or all of the foregoing,
Section 6.13 Borrower and Lender hereby waive all rights to trial by jury in any action,

proceeding, claim or counterclaim arising out of this Mortgage, the Note or any other document executed
and/ordelivered in connection herewith.

30




2112041101 Page: 32 of 49

~UNOFFICIAL COPY

Section 6,14 Notwithstanding anything to the contrary in this Mortgage, the maximum
aggregate principal amount of indebtedness that is, or under any contingency may be, secured by this
Mortgage (including Borrower’s obligation to reimburse advances made by Lender), either at gxecution
or at any time thereafter (the “Qecured Amount™), is Five Hundred Sixty One Thousand and 00/100
dollars ($561,000.00) plus amounts that Lender expends after a declaration of an Bvent of Default under
this Mortgage to the extent that any such amounts shall constitute payment of i) taxes, charges o
assessments that may be imposed by law upon any Premises; ii) premiums on insurance policies covering
any Preinises; i) expenses incurred in upholding the len of this Mortgage, including the expenses of any
litigation to prosecute or defend the rights and lien created by this Mortgage; or iv) any amount, cost, of
chanzeito which Lender becomes subrogated, upon payment, whether under recognized principles of law
or ‘equity, or under express statutory authority; then, and in each such event, such amouais or costs
togethel with interest thereon, shall be added to the indebtedness secured hereby and shall be secured by

this Mangase:

Section §;15 Notices. All notices, consents, approvals and requests required or permitted
ier or under anv other Loan Document shall be given in writing and shall be effective for all
s if hand defivered or sent by (&) certified or registered United States mail, postage prepaid, retum
enpilited prepaid delivery service, either commercial or United States Postal
Service, with proof of attetnpten delivery, and by telecopier (with answer back acknowledged), addressed
= ~ gs follpws (or at such other address and a person as shall be designated from time to time by any party

hereto] as the case may be, in a wiitien notice to the other parties hereto in the manner provided for in this

Section):

A e mnn

hereun
purpos
receipt| requested or (b}

If to Mottgagee: Sparertates Intercap Line LLC
45 North Station Plaza, Suite #4090
Great Nuck, NY 11021

With a copy to: LaRocca Hern's Rosen, et al
Atin: Jonathan L. Hornik, Esq.
83 South Main Stres(, Suite 302
Freehold, NJ 07722

If to Mortgagot: WINGARDIUM LLC
1147 Brookforest Avenue, # U4, Shorewood,
IL 60404

With a copy to:

A potice shall be deemed to have been given: in the case of nand delivery, a the iime of delivery;
in the case of registered or certified mail, when delivered or the first attempted delivery 022 business day;
or inlthe case of expedited prepaid delivery and telecopy, upon the first atterapted delivery on a business

day.

Section 6.16 No Representations by Mortgagee. By accepting or approving anything required
to bd observed, performed or fulfilled, or to be given o Mortgagee pursnant t0 this Mortgage, including,
withbut limitation, any certificate, balance sheet, statement of profit and loss ar other financial statement,
survey, appraisal or insurance policy, Mortgagee shall not be deemed to have warranted or represented
the sufficiency, legality, effectiveness or legal effect of the same, or of any term, provisien of condition
ther¢of, and such acceptance Or approval thereof shall not be or constitute any warranty or representation

with respect thereto by Mortgagee.

ey
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tection 6.17 Certain Definitions, The following terms shall, for all purposes of this Mortgage,

have the|respective meanings herein specified unless the context otherwise requires:

. (a)  the “Mortgagor” shail mean Mortgagor herein named any and subsequent owner

or ownets of the Property and its or their respective heirs, legal representatives, SUCCESSOrS and assigns;

(b)  the “Mortgagee” shall mean Mortgagee herein named and any subsequent holder

or holdebs of this Mortgage, and its or their respective heirs, legal representatives, SUCCEsSors and assigns;

k (c)  “Person” (whether or not capitalized) shatl mean an individual, corporation,

limited Lability company, partnership, joint venture, trust, unincorporated organization or government, ot
any age% iy or political subdivision thereof, or any business or legal entity; and

()  “Lease” shall mean every lease, license or occupancy & eement for the use or
A\

hire of alt or any puction of the Property which shall be in effect at the date hereof, or which shall
hereafiar be entered irtz-by or on behalf of Mortgagor.

Section 6.18 Miszellaneous.

(a) This Moitgage and its provisions cannot be changed, waived, discharged or

terminated orally but only by an agreaiment in writing, signed by the party against whom enforcement of
the chapge, waiver, discharge or termiiaion is sought, and the same shall then be effective only for the

period

notice

Lad on the conditions and for the sperific instances and purposes specified in such writing, No
{o or demand on Mortgagor in any case shall entitle Mortgagor to any other or further notice of

demand in simitar or other circumstances. No(conise of dealing between Mortgagor and Mortgagee or
any faijure or delay on the part of Mortgagee in exéreising any rights or remedies hereunder shall operate
as a whiver of any rights or remedies of Mortgagee ard no single of partial exercise of any rights or

remed

ibs hereunder shall operate as a waiver or preciude the exercise of any other rights or remedies

hereunder,

- (b)  Wherever pursuant to this Mortgage, Morigagee exercises any right given to it 10

approve or disapprove, ar any arrangement or term is to be satisiactory to Mortgagee, the decision of
Mortgagee to approve or disapprove or to decide that arrangements” v forms are satisfactory or not
satisfactory shall be in the sole discretion of Mortgagee and shall be final anc conclusive.

requir

{c}  This Mortgage shall be construed without any regard to.ary sresumption or rule
jng construction against the party causing such instrument or any portion theréof i ve drafted.

(d)  Allterms and words used in this Mortgage, regardless of the numier ot gender in

which|they are used, shail be deemed to include any other number and any other gender as the context
may require.

(¢)  The paragraph headings in this Mortgage are for convenience of reference only

and sHall not limit or otherwise affect any of the terms hereof,

climin
elimis
fact ¢}

If any words or phrases in this Mortgage have been stricken out or otherwise
ated, this Mortgage shall be construed as if the words or phrases so stricken out or otherwise
| sted were never included in this Mortgage and no implication or inference shall be drawn from the
at said words or phrases were so stricken out or otherwise eliminated.
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(g)  The words “herein,” “hereby,” “hereunder,” and words of similar import shali be

construbd to refer to this Morigage as 4 whole, and not to any particular Section, unless expressly so

stated.

upon

(h) Al covenants contained herein shall inure to the benefit of and shall be binding
the Mortgagor and Morigagee and shall run with the Property until the Obligations have been

satisfied.

(i) Mortgagor is hereby arohibited from exercising against Mortgagee any right or

rem<dy which it might otherwise be entitled to exercise against any one or more (but less than all) of the
individual parties constituting Mortgagee, including, without limitation, any right of set-off or any

defense

Sect’en 6.19 Mortgagor’s Waivers, Mortgagor, for itself and its successors and assigns,

hereby| irrevocalty waives and releases to the extent permitted by taw, and whether now or hereafter in

force

, [a) the benefif of any and all vatuation and apptaisement laws; (b) any right of redemption after the

date of any sale of the Property upon foreclosure, whether statutory, common taw or otherwise, in respect
of the [Propetty; (c) all exémption laws whatsoever and all moratoriums, extensions o stay laws or rules,

or or
curte

ders of Court in the nature of any one or more of them: and (d) all right and possibility of dower,
s} and homestead in and o the Property,

Qection 6.20 Enyvironments, Miatters.

(a)  Morlgagor represe s axd warrants that to the best of its knowledge, there are no

Hazardous Substances or Hazardous Materiais (hereinafier defined) in or on the Property, other than such

as m

ay have been disclosed to Mortgagee in wriling nrior to the date hereof.

(b)  Without Morigagee’s prior “consent, which may be granted or withheld in

Mortgagee's sole discretion, Mortgagor shall make or-puimit no use of the Property that would involve

the generation, storage, treatment, discharge, handling, refl

aing, release or disposal of any Hazardous

Substances.

oCou
orders with respect to the discharge, generation, removal, transportation, swor

of Hazardous Substances, including but not limited to the Federal Conpre!

(¢) At its sole cost and expense, Mortgagor sha'l »nd shali cause any tenant of

sant of the Property to, comply with alt applicable federal, state and lccal Taws, rules, regulations and
aqz, freatment and handling

lensive Environmental

Resplonse Compensation and Liability Act of 1980, as amended by the Supeitid Amendment and
Realthorization Act of 1986, the federal Resource Conservation and Recovery 2ctas amended, the
Teddral Water Pollution Control Act, the Federal Clean Air Act, the federal reguintizus promulgated
purspant to any of the foregoing, and any and all environmental, health, or safety laws of the State, as
amehded from time to time, and any regulations promuigated thereunder, pay immediately when due the
cost| of removal of Hazardous Substances, and keep the Property free and clear of any lien imposed
pursuant to such laws, rules, regulations or ordets. In the event Mortgagor fails to do so, Mortgagee may

declare this Mortgage to be in default.

aga
COSt
of

pre

(d)  Mortgagor shall indemnify Mortgagee and hold Mortgagee harmless from and
nst all loss, cost, damage and expense (including, without limitation, reasonable attorneys’ fees and
s incurred-in the investigation, defense and settlement of claims) that Mortgagee may incur as a result
r in connection with the assertion against Morigagee ot the Property of any claim relating to the
ence or removal of any hazardous waste or substance referred to in this paragraph, or compliance
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el

with any federal, state or local laws, rules, regulations or orders relating thereto unless such claim arises
sojely fﬁom Mortgagee’s pross negligence or willful misconduct.

E (e) The term “Hazardous Substances” or “lazardous Materials™ as used in this
Mottgage shall include, without limitation, pasoline, petroleum products, explosives, radioactive
materia)s, polychiorinated biphenyls or related or similar materials, or any other substance or material
definedias a hazardous or toxic substance or material by any federal, state or local law, ordinance, rule, or
regulation.

! (f) Mortgagor shail notify Mortgagee immediately in writing upon learning of:
|
|

(i)  any spill, discharge or release of any Hazardous Substances on or near
fhe Property that may involve a cleanup cost of One Thousand and 00/100 (§1,000.00) Dollars or more;

(if)  any circumstances that may result in a violation of this Section 6.17;

(i)  any governmental inguiry or inspection is undertaken or notice issued by
any governmental agency s any Source whatsoever with respect to Hazardous Materials on, from,
affectihg, or used, stored or dis Jitazged by any occupant of, the Property.

(g) Ifany invesd cation, environmental report oF governmental investigation ot order
indicates that there may exist any damaups or risk to the Property, ot any liability of Mortgagor relating to
any Hlézardous Materials, or other envir¢ nmental conditions with respect to the Property, then Mortgagee
may tequire Mortgagor to furnish immediatély an indemnity bond in an amount determined by
Mortghgee, in its discretion, to be sufficient 1o pav all actual and estimated cleanup costs and to protect
against any liens that may arise with respect to snch,potential cleanup costs. Mortgagee’s demand that
Mortgagor post any bond or other security shall nat-be a waiver of any default or of any other right or
remedy available to Mortgagee.

()  The obligations and liabilitics of Motgagor under this Section 6.17 shall survive
any eftry of a judgment of foreclosure or the delivery of a deed ipileu of foreciosure of this Mortgage.

Section 6.21 Asbestos,

(a)  Mortgagor represents and warrans that, to the actual Imowledge of Mortgagor,
thete lis no friable asbestos or any material containing asbestos and deemed hasardone by federal, state or
looal laws, rules, regulations or orders respecting such material (“Asbestos”) on the Pruperty.

.

(b} Mortgagor shall not install or permit to be installed Asbestos w ‘he Property.
With| respect to any such material currently present in the Property, Mortgagor shail promptly comply
with such federal, state or local laws, rules, regulations or orders at Mortgagor’s sole cost and expense. If
Mortizagor shall fail to comply with any such law, ruie, regulation or order such failure shall constitute an
Fvent of Default.

(¢)  Mortgagor (x) shall protect, defend, indemnify and hold Mortgagee harmless
from| and against all loss, cost, damage and expense (including, without limitation, teasonable attorneys’
fees iand costs incurred in the investigation, defense and settlement of claims) that Mortgagee may incur
as a result of or in connection with the assertion apainst Mortgagee or the Property of any claim refating
to (i) the presence or removaj of any asbestos or asbestos containing substance, including, without
limitation, the cost of such removal, or (ii) compliance with any federal, state or local laws, rules,
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regulations or ordets relating thereto, and (y) guarantees to Mortgagee the payment of all costs and
expenses which may be incurred by Mortgagee in performing any Asbestos remedial action not
performpd (or caused to be performed) by Mortgagor as required under this Mortgage.

(d)  The obligations and liabilities of Mortgagor under this Section 6.18 shall survive

any entty of a judgment of foreclosure or the delivery of a deed in licu of foreclosure of this Mortgage.

Section 6,22 Modifications. This Mortgage, the Note and alf other Obligations are subject to

Modification (as defined below), To the extent permitted by law, this Mortgage scoures all Modifications
from 26> date upon which this Mortgage was originally recorded, including future loans and extensions of

credit

aod changes in the interest rate, due date, amount or other terms and conditions of any Obligations.

“xiedification” shall have the meaning set forth in N.IS.A. 46:9-8.2 et seq., which statute relates,

inter alfa, to-cranges in the interest rate, due date or other ferms of conditions of a “mortgage loan,” or

future

ddyances prisiant to a “line of credit,” as defined in that statute.

Section 6.23 No Cooperatiye or Condominium. Mortgagor shall not operate the Property, or

permit [same to be operatecCias & cooperative or condominium building(s) in which the tenants or
occupaits participate in the owsarship, control, or management of the Property or any part thereof, as
tenants} stockholders or otherw ise,

Section 6,24 Severability! 1 iy provision of this Mortgage of the application thereof to any

person;or circumstance shall, for any redson and to any extent, be iavalid or unenforceable, neither the
remainder of this Mortgage nor the applicaiion of such provision to any other person o circurmnstances
shall be affected thereby, but rather the same 111 be enforced to the greatest extent permitted by law. If
the rights and lens created by this Mortgage shall be held by a court of competent jurisdiction to be

invali

d or unenforceable as to any part of the Obligausy, the portion of the Obligation which as the result

of such invalidity or unenforceability is o longer scoured by the liens and security interests herein
grantefl shall be completely paid prior to the payment of the-portion, if any, of the QObligation which shall
continbe to be secured hereunder, and ali payments made on {ne Obligation shall be considered to have
been paid on and applied first to the complete payment of the uneecsred portion of the Obligation.

Qection 6.25 Headings; Construction. The headings which flave been used throughout this

Mortgage have been inserted for convenience of reference only and do-not constitute matter to be
constiued in interpreting this Mortgage. Words of any gender used in thic Mortgage shall be held and
constried to include any other gender and words in the singuiar number shall b: held to include the
plural] and vice versa, unless the context requires otherwise. The words “hereir, “iamanf,” “hereunder”™
and other similar compounds of the words “here” when used in this Mortgage shall refer to the entire
Mortgage and not to any particular provision or section.

Section 6.26 Counterparts. This Mortgage has simultaneously been executed in a nurmber of

identical counterparts, each of which, for all purposes, shalt be deemed ap original. If any Mortgagor is a
corpgration, this instrument is executed, acknowledged and delivered by Martgagor’s officers hereunto

duly

NEG

huthorized.

Section 6.27 Choice of Law. THE LOAN SECURED BY THIS MORTGAGE WAS
OTIATED IN THE STATE OF NEW YORK, THIS MORTGAGE WAS NEGOTIATED IN THE

STATE OF NEW YORK, WAS EXECUTED AND DELIVERED BY MORTGAGOR AND

ACC
NOT

EPTED BY MORTGAGEE IN THE STATH OF NEW YORK, AND THE PROCEEDS OF THE
E WERE DISBURSED FROM THE STATE OF NEW YORK, WHICH STATE THE PARTIES
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AGREE H{AS A SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING
TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING, WITHOUT
LIMITING THE GENERALITY OF THE FOREGOING, MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE. THIS MORTGAGE AND THE OBLIGATIONS ARISING
HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND
PERFORMED IN SUCH STATE, WITHOUT REGARD TO CONFLICTS OF LAWS
CONSIDERATIONS AND ANY APPLICABLE LAW OF THE UNITED STATES OF AMERICA,
EXCEPT THAT AT ALL TIMES THE PROVISIONS FOR THE CREATION, PERFECTION,
PRIORITY, ENFORCEMENT AND FORECLOSURE OF THE LIENS AND SECURITY INTERESTS
CREATED HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED ACCORDING TO THE
LAW Of .THE STATE WHERE THE MORTGAGED PROPERTY 1S LOCATED, IT BEING
UNDERSTGOD THAT, TO THE FULLEST EXTENT PERMITTED BY THE LAW OF SUCH
STATE,| TaR/ LAW OF THE STATE OF Illinois SHALL GOVERN THE VALIDITY AND
ENFORCEABILIT Y. OF ALL LOAN DOCUMENTS, AND THE DEBT OR OBLIGATIONS ARISING
HEREUNDER, AN THAT THIS SECTION SHALL INNO EVENT BE CONSTRUED TO PROVIDE
THAT THE SUBSTANTIVE LAW OF THE STATE SHALL APPLY TO THE INDEBTEDNESS
SECURED BY THIS MORTCGAGE, OR EVIDENCED BY THE NOTE, THE LOAN AGREEMENT
OR THHE OTHER LOAN DOCUMENTS, INCLUDING THE CHARGING AND COLLECTION OF
[NTEREST UNDER THE NOUE OR WITH RESPECT TO THE OTHER OBLIGATIONS AND TO
THE ENFORCEMENT OF ALL RICHTS UNDER THE GUARANTY, WHICH ARE AND SHALL
CONTINUE TO BE GOVERNED BY 1HE SUBSTANTIVE LAW OF THE STATE OF NEW YORK.
THE PARTIES FURTHER AGREE 14T MORTGAGEE MAY ENFORCE ITS RIGHTS UNDER
THE NOTE, THIS MORTGAGE, AND Tic OTHER LOAN DOCUMENTS INCLUDING ITS
RIGHTS TO SUE TRUSTOR TO COLLECT ANY OUTSTANDING INDEBTEDNESS OR TO
OBTAIN A JUDGMENT FOR ANY LEFICIENCY FOLLOWING FORECLOSURE IN
ACCORDANCE WITH NEW YORK LAW M TRUSTOR HEREBY WAIVES TO THE
MAXIMUM EXTENT PERMITTED BY LAW ANY RIGHTS WHICH IT MAY HAVE WITH

RESPECT THERETO.

Section 6.28 JURISDICTION. AT MORTGAGEE' 2 ELECTION, TO BE ENTERED IN ITS
SOLE DISCRETION, ANY LEGAL SUIT, ACTION OR PROCEXDING AGAINST MORTGAGOR
OR MORTGAGEE ARISING OUT OF OR RELATING TO THIS MOR1GAGE (OTHER THAN AN
ACTION FOR JUDICIAL FORECLOSURE OR TO APPOINT A RECE VER), THE NOTE AND THE
OTHER LOAN DOCUMENTS SHALL BE INSTITUTED IN ANY FEDERAL OR STATE COURT IN
NEW YORK, AND MORTGAGOR WAIVES ANY OBJECTION WHICK [T MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY SUCH-SUII. ACTION OR
PROCEEDING, AND MORTGAGOR HEREBY IRREVOCABLY SUBMITS TO THE
JURISDICTION OF ANY SUCH COURT IN ANY SUIT, ACTION OR (PROCEEDING.
MORTGAGOR DOES HEREBY DESIGNATE AND APPOINT AN AGENT TO ACCZPT AND
ACKNOWLEDGE ON 1TS BEHALF SERVICE OF ANY AND ALL PROCESS WHICH MAY BE
SERVED IN.ANY SUCH SUIT, ACTION OR PROCEEDING IN ANY FEDERAL OR STATE
COURT IN NEW YORK, AND AGREES THAT SERVICE OF PROCESS UPON SAID AGENT AT
SAID ADDRESS AND NOTICE OF SAID SERVICE OF MORTGAGOR MAILED OR DELIVERED
TO MORTGAGOR IN THE MANNER PROVIDED IN THE MORTGAGE, SHALL BE DEEMED IN
EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON MORTGAGOR IN ANY SUCH
SUIT, ACTION OR PROCEEDING IN THE STATE OF NEW YORK. MORTGAGOR SHALL GIVE
PROMPT NOTICE TO MORTGAGEE OF ANY CHANGED ADDRESS OF ITS AUTHORIZED
AGENT HEREUNDER, MAY AT ANY TIME AND FROM TIME TO TIME DESIGNATE A
SUBSTITUTE AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK (WHICH OFFICE
SHALL BE DESIGNATED AS THE ADDRESS FOR SERVICE OF PROCESS), AND SHALL
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PROMPTLY DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO
HAVE AN OFFICE IN NEW YORK OR IS DISSCLVED WITHOUT LEAVING A SUCCESSOR.

Section 6.29 PROVISIONAL REMEDIES: FORECLOSURE AND INJUNCTIVE RELIEE,

Nothirlg shall be deemed to apply fo limit the right of Lender to; (a) exercise self-help remedies, (b)
foreclose judicially or non-judicially against any real or personal property collateral, or to exercise
judicial or non-judicial power of sale rights, (¢) obtain from a courl provisional or ancillary remedies
(including, but not limited to, injunctive relief, a writ of possession, prejudgment attachment, a protective
order dr the appointment of a receiver) or (d) pursue rights against Borrower or any other party in a third
party nroceeding in action bought against Lender (inciuding, but not limited to, actions in bankruptey
court) Lendet may exercise the rights set forth in the foregoing clauses (a) through (d), inclusive, before,
during, arafter the pendency of any proceeding.

Seiion 6.30 WAIVER OF JURY TRIAL, MORTGAGOR AND MORTGAGEE HEREBY

AGREE NOT-T4 FLECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
WAIVE ANY RIGHT TO TRIAL BY JURY FULL TO THE EXTENT THAT ANY SUCH RIGHT
SHALL NOW OR HEREAFTER EXIST WITH _REGARD TO THE NOTE, THIS MORTGAGE, OR
THE OTHER LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION
ARIS{NG IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS

GIv

BN KNOWINGLY AND VOLUNTARILY BY MORTGAGOR AND MORTGAGEE, AND I8

INTENDED TO ENCOMPASE 1 IDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO
WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE, MORTGAGEE 13
HERERY AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY PROCEEDING AS
CONCLUSTVE EVIDENCE OF THIS WA IVER BY MORTGAGOR.

Section 6.31 STATE SPECIFIC PRCVISIONS

(a) Where any provision of this Mortgaes is inconsistent with any provision of

IHindis law regulating the creation or enforcement of a lisn-or security interest in real ot personal
property including, but not by way of limitation, the Ilinois 1Mortgage Foreclosure Law (735
TLCY 5/15-1101 et seq.), as amended, modified and/or replacad from time to time, the provisions
of Illinais law shall take precedence over the provisions of this Mrigage, but shall not invalidate
or rehder unenforceable any other provisions of this Mortgage that.capve construed in a mannet
consistent with Illinois law.

() The term “Indebtedness” as defined i this Mortgage shail irclude, without

limitation, any judgment(s) or final decree(s) rendered to colleet arty moucy Shtigations of
Morjgagor to' Mortgagee and/or the secured parties and/or to enforce the purformance oOf
colldetion of all rights, remedies, obligations, covenants, agreements, conditions, ndemnities,
representations, warranties, and other liabilities of the Mortgagor under this Mortgage or-any of
all of the other Loan Documents. The obtaining of any judgment by Mortgagee and/or the secured
parties (other than a judgment foreclosing this Mortgage) and any levy of any execution under

any
this

such judgment upon the Property shall not affect in any manner or to any extent the lien of
Mortgage upon the Property or any part thereof, or any liens, powers, rights and remedies of

Mottgagee andfor the secured parties hereunder, but such liens, powers, rights and remedies shall

con

inue unimpaired as before until the judgment or levy is satisfied, Furthermore, Mortgagor

ackiowledges and agrees that the Indebtedness is secured by the Property and various other

coll
agr
sati

hteral a1 the time of execution of this Mortgage. Mortgagor specifically acknowledges and
es that the Property, in and of itself, if foreclosed or realized upon would not be sufficient to
sfy the outstanding amount of the Indebtedness. Accordingly, Mortgagor acknowledges that it
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is in Mortgagor's contemplation that the other collateral pledged to secure the Indebtedness may
be pursued by Mortgagee in separae proceedings in the various states and counties where such
collateral may be located and additionally that Mortgagor will remain liable for any deficiency
judgments in addition to any amounts Mortgagee and/or the secured parties may realize on sales
of other property or any other collateral given as security for the Indebtedness. Specifically, and
without limitation of the foregoing, it is agreed that it is the intent of the parties hereto that in the
event of a foreclosure of this Mortgage, that the Indebtedness shall not be deemed merged into
any judgment of foreclosure, but shall rather remain outstanding to the fullest extent permitted by
appliclable law,

: (c) To the extent the laws of the State of [llinois limit (i) the availability of the
excreise-of any of the remedies set forth in this Mortgage, including without limitation the right
of Méttgug:e and the secured parties o exercise self-help in connection with the enforcement of
the termisor-this Mortgage, or (if) the enforcement of waivers and indemnities made by
Mortgagor, such-remedies, waivers, or indempities shali be exercisable or enforceable, any
provisions in thisMortgage to the contrary notwithstanding, if, and to the extent, permitted by the
laws in force at the time of the exercise of such remedies or the enforcement of such waivers ot
indeninities without regard fo the enforceability of such remedies, waivers or indemnities at the
time bf the execution and-telivery of this Mortgage.

(d) This Mortgage secues the payment of the entire indebtedness secured hereby;
provided, however, the maximut agyregate amount secured by this Mortgage at any one time
shalil not exceed Five Hundred Sixt; One Thousand and 00/160 dollars ($561,000.60) (to
equal two times the total loan amount that rmey: ever be advanced).

{e) The terms and provisions of this Mortgage that are intended to survive the release
or satisfaction of this Mortgage shall so surivs, whether said release or satisfaction was
voluntarily granted by Mortgagee or the secured partizs, as a result of a judgment upen judicial
foreclosure of this Mortgage or in the event a deed in fien of foreclosure is granted by Mortgagor
to Mortgagee and/or the secured parties.

{f) The proceeds of the indebtedness secured herelyaeferred to herein shall be used
solely for business purposes and in furtherance of the regular bucitiess affairs of Mortgagor, and
the entire principal obligation secured by this Mortgage constitutes £5-a “business loan” as that
term is defined in, and for all purposes of, 815 [LCS 205/4 (1} (c), and ({1).a “loan secured by a
morfgage on real estate” within the purview and operation of 815 1L.CS 265/4051

(® Pursuant to the terms of the Collateral Protection Act (815 JLCS L3071 et sea.),
Mottgagor is heteby notified that unless Mortgagor provides Mortgagee with evidzice of the
insurance coverage required by this Mortgage, Mortgagee may purchase inspiance at
Moftgagee’s expense to protect Mortgagor’s interests in the Propetty, which insurance inay, but
need not, protect the interests of Mortgagor. The coverage purchased by Mortgagee may not pay
any claim made by Mortgagor or any claim made against Mortgagor in connection with the
Property, Mortgagor may later cancel any insurance purchased by Mortgagee, but only after
providing Mortgagee with evidence that Mortgagor has obtained the insurance as required
hereunder. 1f: Mortgagee purchases insurance, the Mortgagor will be responsible for the
documented costs of such insurance, including interest and any other charges imposed in
corlnection with the placement of the insurance, until the effective date of the cancellation or
expiration of the insurance. The costs of the insurance may be added to the total obligation
secured hereby. The costs of sach insurance may be greater than the cost of insurance Mortgagor
may be able to obtain for itself.
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{h) - Tilinois Mortgage Foreclosure Law. It is the intention of Mortgagor and
Mortgagee that the enforcement of the terms and provisions of this Mortgage shall be
accomplished in accordance with the Titinois Mortgage Foreclosure Law (the “Act”), 735 ILCS
5/15-1 1(?1 et seq., and with respect to such Act, Mortgagor agrees and covenants that:

]

1 (1)  Mortgagor and Mortgagee shall have the benefit of all of the
provisiops of the Act, including all amendments thereto which may become effective from time
fo time after the date hereof. In the event any provision of the Act which is specifically reforred
to herein may be repealed, Mortgagee shall have the benefit of such provision as most recently
existing Eprior to such repeal, as though the same were incorporated herein by express reference;
(2) Wherever provision is made in this Mortgage for insurance
policies jlo-bear mortgagee clauses or other foss payable clauses or endorsements in favor of
Mortgagee, v t5-confer authority upon to settle or participate in the setilement of losses undet
policies|of insuraniee-or to hold and disburse or otherwise control use of insurance proceeds, from
and afier the entry of iudgment of foreclosure, all such rights and powers of the Mortgagee shall
continug in the Mortgagee as judgment creditor or mortgagee until confirmation of sale;

: (3)° o addition to any provision of this Mortgage authorizing the
Mortgagee to take or be placed in possession of the Property, or for the appointment of a recelver,
Mortgagee shall have the right, inaccordance with Sections 15-1701 and 15-1702 of the Act, 1o
be placed in the possession of the Progery or at its request to have a recelver appointed, and such
receives, or Morigagee, if and when plaved in possession, shall have, in addition to any other
powers provided in this Mortgage, all rights poyers, immunities, and duties and provisions set
forth iniSections 15-1701 and 15-1703 of the Act:

(4)  The powers of a regsiver listed in 735 ILCS 5/15-1704 shall be
added t all the powers of a receiver listed in this Morigage.

(S)  Mortgagor acknowledges that 0¢ Property does not constitute
“apricuitural real estate”, as said term is defined in Section 15-1201 of the Act or “residential real
estate” as defined in Section 15-1219 of the Act;

(6)  Mortgagor hereby voluntarily and knowingly waives its statutory
rights to reinstatement and redemption pursuant to 735 1LCS Section 5/15-1633(b);

. )] All advances, disbursements and expenditures maue or incurred
by Mottgagee before and during a foreclosure, and before and after judgment of foreclosure, and
at any time prior to sale and, where applicable, after sale, and during the pendency of ary refated
proceedings, for the following purposes, in addition to those otherwise authorized oy the
Mortgage, or the Loan Agresment or by the Act (collectively “Protective Advances™), shall have
the benefit of all applicable provisions of the Act, including those provisions of the Act hetein
below referred to:

(A)  all advances by Morfgagee in accordance with the tetms
of the Mortgage or the Loan Agreement to; (i) preserve, maintain, repair, restore or
rebuild the improvements upon the Property; (if) preserve the lien of the Mortgage or the
priority thereof, or (iii) enforce the Mortgage, as referred to in Subsection (b) (5) of
Section 5/15-1302 of the Act;
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(B)  payments by Mortgagee of (i) principal, interest or other
obligations in accordance with the terms of any senior morigage or other prior lien or
encumbrances; (ii) real estate taxes and assessments, general and special, and all other
taxes and assessments of any kind or nature whatsoever which are assessed or imposed
upon the Property or any part thereof: (iii) other obligations authorized by the Mortgage;
or (iv)with court approval, any other amounts in comnection with other liens,
encumbrances ot interests reasonably necessary to preserve the status of title, as referred
to in Section 5/15-15035 of the Act;

(C)  advances by Mortgagee in seltlement or compromise of

. _any claims asserted by claimants under senior mortgages ot any other prior liens;

(D)  reasonable  aftorneys’ fees and other  costs
‘enired: (i) in connection with the foreclosure of the Mortgage as referred to in
Sectien 515-1504(d)(2) and 5/15-1510 of the Act; (if) in connection with any action, suit
of proceedirg brought by or against the Mortgagee for the enforcement of the Mortgage
or arising-{rom the interest of the Mortgagee hereunder; ot {ifi) in preparation for or in
connection with the sommencement, prosecution or defense of any other action related to
the Mortgage or tie Pronerty;

i)  Mortgagee’s fees and costs, including reasonable
attorneys’ fees, arising betv eei the entry of judgment of foreclosure and the confirmation
hearings as referred to in Section 515-1508 () (1) of the Act;

(F)  expenses deductible from proceeds of sale as refered to
in Section 5/15-1512 (a) and (b) of the A<t: and

(G)  expenses incuysd and expenditures made by Mortgagee
for any one or more of the following: (i) if the Property or any portion thereof constitutes
one of more units under a condominium declaration sasasssments imposed upon the unit
owner thereof, (ii) if Mortgagor’s interest in the Prapert; is a leasehold estate uader &
fease or sublease, rentals or other payments required to ke tade by the lessee under the
terms of the lease or sublease; (iii) premiums for casualty srd lability insurance paid by
Mortgagee whether or not Mortgagee or a receiver is in possession, if reasonably required
in reasonable amounts, and all renewals thereof, without regard 'to the Jimitation to
maintaining of existing insurance in effect at the time any receivet or fiortgagee takes
possession of the Propetty imposed by Section 5/15-1704 (¢) (1) of the-Acty{iv) repair or
restoration of damage or destruction in excess of available insurarce’ proceeds or
condemnation awards; (v) payments deemed by Morfgagee t0 be required fo tha benefit
of the Property or required to be made by the owner of the Property under any grant or
declaration of easement, easement agreement, agreement 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
corporation in which the owner of the Property is a member in any way affecting the
Propetty; (vii)if the loan secured hereby is a construction loan, costs incurred by
Mortgagee for demolition, preparation for and completion of construction, as may be
authorized by the applicable commitment, loan agreement or other agreement;
(viii) payments required to be paid by Morigagor or Mortgagee pursuant to any lease or
other agreement for occupancy of the Property; and (ix) if the Mortgage is insured,
payment of FHA or private morfgage insurance required to keep such insurance in force;
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(8) Al Protective Advances shall be additional indebtedness secured by this
Mortgage, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the Default Rate set forth in the Note; and

|
This Mértgage shall be a lien for all Protective Advances as (o subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b} (5) of
Section #/1 5-1302 of the Act.

hlrsuant to the provisions of 765 ILCS 5/31.5, the mere recordation of this Mortgage entitles
ortgagee immediately to collect and receive rents upon the cceurrence of an Event of Default,
s defined, without first taking any acts of enforcement under applicable law, inctuding providing
notice to Mottgagor, filing foreclosure proceedings, or seeking the appointment of a receiver.
Lasiner, Mortgagee’s right to rents does not depend on whether or not Mortgagee takes
to.»seu*;:« of the Mortgaged Property as permitted herein. In Mortgagee’s sole discretion,

—— Mortgages inay choose to coilect rents either with or without taking possession of the Mortgaged
e ;Property.

iMORTGAGOR ANREBY ACKNOWLEDGES THAT IT HAS RECEIVED WITHOUT
CHARGE A TRUE COPY OF THIS MORTGAGE.

F5ipnatures follow on the next page.]
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IN WITNESS WHEREOF, Mottgagor has executed this Mortgage and Security Agreement as of

the datd first above written,

BORROWER
WINGARDIUM LLC

By :\.'a:ﬁ;\-}\; ‘.‘(‘t\x i& }}"‘;{5{2‘3&%

Name: Kevin C. Wolfe \ﬁ\
Title; Member

By:
Name: Jeffrey Bradley Woife
Title: Member

STATE OF /4474

)88

COUNTY OF {04/

satisfa

WING
the Cd

I certify that on April jf*_, 2021, Kevin C. Wolf~ came before me in person and stated to my
ction that he/she:

(a) made the attached instrument; and

(b) was authorized to and did execute this instrument o bebalf of and as Member of
ARDIUM LLC (the “Company™), the entity named in this instrasont, as-the free act and deed of
mpany, by virtue of the authority granted by its opetating/dgreement ! its mambers, .

—

1Y

/.f’ < ) P ) y
- (" A ) i g

“NOTARY PUBLIC /o !

OFFICIAL SEAL
EILEEN SCHWALLER
NOTARY PUBLIC, STATE OF ILLINGIS
MY COMMISSION EXPIRES: 330/205  §
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N WITNESS WHEREOF, Morlgagor has executed this Mor(gage and Security Agreement as of

the date first above written.

BORROWER
WINGARDIUM LLC

Byt .
Name: Kevin C. Wolle
Title: Member

By: (;Z%’w/ﬁ/ﬁ/ /Z%
Nam-y e Bradicy Wolfe
Tities Member

STATE OF | j
8.
COUNTY OF )

catisfi

WING
the Cq

1 certify that on April _, 2021, Kevin C. Avelfs came before me in person and stated to my
ction that he/she:

() made the attached instrument; and
(b} was authorized Lo and did cxecute this instrument oo behalf of and as Member of

ARDIUM LLC (the *Company”), the entity named in this insteawent, as the free act and deed of
mpany, by virtue of the authority granted hy its operating agreement 20d its members,

NOTARY PUBLIC
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STATEOE Ar Ko.nsa5>

county OFRuask

{ certify that on Apsil _‘5 2021, Jeifrey Bradiey Wolle came hefore me in person and stated to my
satisfaction that he/she:

(1) made the aftached instrument; and

i{b) was authorized 1o and did execute this instrument on behalf of and as Member of
- WINCARDIUM LLC (the “Company”}, the entity named in this instrument, a5 the free act and deed of
| {he Cemnany, by virtue of the aul fhority granted by its operating apreement and 113 members.

ATARY PUBLIC!

A

SFEICIAL SEAL
LA nGYA BLANKS
AOUNTY
NOTARY PUBLIL - ARKANSAS
My Commigsion Evires 07-13- 2030
Commission do 19711257
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EXHIBITS:

A - Property Desctiption

B - Permitted Encumbrances
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EXHIBIT A

PROPERTY DESCRIPTION

LOT 15 IN BLOCK 16 IN SOUTH SHORE PARK, BEING A SUBDIVISION OF THE WEST /2 OF THE
SOUTHWEST 1/4 (EXCEPT STREETS) OF SECTION 30, TOWNSHIP 38 NORTH, RANGE 15, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

b
Property sammonly known as: 7848-7856 South Colfax Avenue, Chicago, 1L 60649, together with 2554~
2558 Eask 79ih Street, Chicago, IL 60649
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EXHIBIT B

PERMITTED ENCUMBRANCES

As outlined on Schedule B of the Lender’s title policy

B-1
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EXA
Order No.:  20GNW065014PK

For APN/Parcel ID(s): 21-30-328-026-0000

LOT 15 IN BLOCK 16 IN SOUTH SHORE PARK, BEING A SUBDIVISION OF THE WEST 1/2 OF THE
SOUTHWEST 1/4 (EXCEPT STREETS) OF SECTION 30, TOWNSHIP 38 NORTH, RANGE 15, EAST
OF THE TMIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.



