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MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND
FIXTURE FINANCING STATEMENT

THIS MORTGAGE, ASSIGNMENT- OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FINANCING STATEMENT (this “Mortgage”) is made this
¥ day of May, 2022, between PERU PROPERT Y GROUP, L.L.C., an Illinois limited liability
company (hercinafter referred to as “Mortgagor™), whieseaddress is /o National Shopping Plazas,
Inc., 200 W. Madison Strect, Suite 4200, Chicago, 1Miriois 60606, and GENWORTH LIFE
INSURANCE COMPANY, a Delaware corporation (ticreinafier referred to as “Mortgagee™),
whose address is Servicing Department, 10851 Mastin, Suite 200, Dverland Park, Kansas 66210.
For purposcs of Article 9 of the Uniform Commercial Code, this Mcrigage constitutes a security
agreement and financing statcment with Mortgagor being the Debtor-and Mortgagee being the
Sccured Party. This Mortgage also constitutes a financing statement fied as a fixture filing
pursuant to Article 9 of the Uniform Commercial Code.

Mortgagec is making a loan (the “Loan”) in the principal amount of Oae Million Eight
Hundred Fifty Thousand and 00/100 Dollars ($1,850,000.00) to be secured by tha( certain real
property (thc “Realty”) described in Exhibit A attached hereto. The Loan, if not soor.ei paid, is
due and payable in full on May 31, 2042 (the "Maturity Date").

In consideration of the Loan and to secure the full and absolute payment and performance
of the Secured Obligations (hereinafter defined), Mortgagor does hereby irrevocably
MORTGAGE, GRANT, BARGAIN, SELL AND CONVEY unto Mortgagee, its successors and
assigns, forever, AND GRANT TO THE MORTGAGEE A SECURITY INTEREST IN, all of
Mortgagor’s estate, rights, title, claim, intcrest and demand, either in law or in cquity, of, in and to
the following property, whether the same be now owned or hercafter acquired (the “Property™):

10499993 10392887.v2
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(a)  The Realty and all rights to the land 1y1ng in alleys, streets and roads adjoining or '
abutting the Realty;

(b} All buildings, improvements and tenements now or hereafter located on the Realty;

{¢)  Allfixtures and articles of property now or hereaftcr attached to, or used or adapted
tor usc in the ownership, development, operation or maintenance of, the buildings, improvements
and Realty (whether such items arc leased, owned or subject to any fitle retaining or sccurity
instrument, or otherwise used or possessed), including without limitation all heating, cooling, air-
conditioning, ventilating, refrigerating, plumbing, generating, power, lighting, laundry,
maintenance, incinerating, lifting, cleaning, fire prevention and extinguishing, sccurity and access
control, couking, gas, clectric and communication fixtures, equipment and apparatus, all cngines,
motors, conduits, pipes, pumps, fanks, ducts, compressors, boilers, water heaters and furnaccs, all
ranges, stoves, nisrosers, refrigerators and other appliances, all escalators and clevators, all baths
and sinks, all cabincts, partitions, mantels, built-in mirrors, window shades, blinds, screens,
awnings, storm doors, windows and sash, all carpeting, underpadding, floor covering, pancling
and draperics, all furnistings of public spaces, halls and lobbics, and all shrubbery and plants; all
of which items shall be deenies rart of the real property and not severable wholly or in part without
material injury to the frechold; provided, however, that personal property and trade fixtures owned
or supplicd by tenants of the Propesty with the right of removal at the termination of their tenancies
shall not be included within the scoptoi this paragraph;

(d) All casements, acccss, air and development rights, minerals and oil, gas and other
hydrocarbon substances, royaltics, water, water-tights and water stock, and all other rights,
hereditaments, privileges, permits, licenses, fraiphises and appurtcnances now or hercafter
belonging or in any way appertaining to the Realty;

(e) All of the rents, revenues, issues, profits aud inceme of the Property and all present
and future leases and other agreements for the occupancy or use of all or any part of the Realty,
including without limitation, licenses, all cash or security deposits (xvhether or not in the form of
cash), advance rentals and deposits or payments of similar nature, ail fes or other consideration
received by Mortgagor in connection with the termination or modificaiior of any Lease of all or
any portion of the Property and all guaranties of tenants’ or occupants’ perforiances under such
leases and agrecments; SUBJECT, HOWEVER, to the assignment of rents and sther property to
Mortgagec herein contained,

() All general intangibles relating to the development or use of the Property, including
without limitation all permits, licenses and franchises, all names under or by which the Property
may at any time be operated or known, and all rights to carry on business under any such names
or any variant thereof, and all trademarks, trade names, logos and good will in any way relating to
the Realty and all casualty insurance policies and liability insurance policics, and all monics and
proceeds thereof, rights thereto and all unearned premiums returned upon cancellation thereof
pertaining to the Property;

(g)  All awards, compensation and scttlements in licu thereof made as a result of the
taking by power of eminent domain of the whole or any part of the Property, including any awards

- 104999%310392887 v2
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for damages sustained to the Property for a temporary taking, change in grade of strects or taking
of access;

(h)  All water rights relating to the Realty, including, without limitation, all certified
rights and all shares of stock or other evidence of ownership of any part of the Realty that is owned
by Mortgagor alone or in common with others, and all documents of membership in any owners’
or members’ association or similar group having responsibility for managing or operating any part
of the Realty; and

(1 All products and proceeds of all of the foregoing;
ToEECURE THE FOLLOWING (collectively the “Secured Obligations™):

{(H “syment of the sum of $1,850,000.00, with intercst thereon, according to the terms
and provisions of 4 promissory note of cven date herewith, payable to Mortgagec, or order, and
made by Mortgagor, 25d all modifications, extensions, rencwals and replacements thercof
(collectively the “Note™,

(2)  Paymcnt of all'sums.advanced to protect the security of this Mortgage, together
with intcrest thercon as hercin prévided;

(3)  Payment of all other stms.4hat arc or that may becomc owing under the Loan
Documents;

(4) Performance of all of Mortgagor's sther obligations under the Loan Documents;
and

(5)  Payment of the principal and intercst on ail Stiier future loans or advances made by
Mortgagee to Mortgagor when the promissory note evidencing the loan or advance specifically
states that it is secured by this Mortgage, including all modificatisns, extensions, renewals, and
replacements of any such futurc loan or advance.

Notwithstanding the foregoing, the maximum amount secured by this Mortgage shall not
exceed five hundred percent (500%) of the principal amount of the Loan.

As uscd herein, the term “Loan Documents” means the Notc, this Morigage, any loan
agreement executed and Uniform Commercial Code Financing Statements filed in-esnnection
hercwith, and any other instrument or document cvidencing or sccuring the Loan or otherwise
exccuted in conncction therewith (cxcept the Environmental Indemnity Agrecment and any
guarantics exccuted in connection with the Loan, none of which are secured by this Mortgage),
together with all modifications, extensions, renewals and replacements thereof.  This Mortgage
shall not secure any Loan Document or any particular person’s liabilitics or obligations under any
Loan Document to the cxtent that such Loan Document cxpressly states that it or such particular
person’s liabilities or obligations are not secured by this Mortgage.

MORTGAGOR HEREBY REPRESENTS, WARRANTS, COVENANTS AND AGREES
AS FOLLOWS:

10499991310392887 v2
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ARTICLE ]
TITLE AND USE

1.1 Warranty of Title. Mortgagor represents and warrants to Mortgagee that: (a) except
as may otherwise be expressly stated in this Mortgage, Mortgagor has good and marketable title
in fee simple to such of the Property as is rcal property and is the sole and absolute owner of all
other Property; (b) the Property is frec from liens, cncumbrances, exceptions or other charges of
any kind whatsoever other than non-delinquent installments of property taxes and asscssments,
general and special, the “Permitted Exceptions,” if any, listed on Schedule B, Part [ of the title
insurance policy issued to and approved by Mortgagee in connection with the Loan and any other
liens, encyinbrances, exceptions or charges expressly permitted by the terms of this Mortgage, and
no others, wpather superior or inferior to this Mortgage, will be created or suffered to be created
by Mortgagor during the lifc of this Mortgage without the prior written consent of Mortgagee; (c)
no default on the rart of Mortgagor o, to the best of Mortgagor’s knowledge, any other person
exists under any of i Permitted Exceptions and all Permitted Exceptions arc in full foree and
effect and in good standirig, without modification, except as disclosed on Exhibit A attached; (d)
none of the Permitted-txceptions will be modified by Mortgagor without Mortgagee’s prior
written consent; (e) Mortgager il fully comply with all the terms of the Permitted Exceptions;
and (f) Mortgagor has the right to grant, transfer, convey and assign the Property as herein provided
and will forever warrant and defend the Property unto Mortgagee against all claims and demands
of any other person whomsocver, subject only to non-delinquent installments of taxes and
assessments and the Permitted Exceptions.

1.2 Hazardous$ Substances. Mortgagor, represents and warrants to Mortgagee that,
except as disclosed in the environmental reports” delivered by Mortgagor to Mortgagee in
connection with the Loan identified as the Phase | Envirenmental Site Assessment dated April 18,
2022, prepared by EBI Consulting as Project No. 1122002635 (the “Phase I Report™) (i) to the best
of Mortgagor’s knowledge, no asbestos has ever been uscahin the construction, repair or
maintenance of any building, structure or other improvement-now or herctofore located on the
Property; (i) no Hazardous Substance is currently being gentrated. manufactured, refined,
transported, treated, stored, handled or disposed of, transferred, prodvczd or processed on, under
or about the Property, except in compliance with all applicable federal, s‘ate and local statutes,
ordinances, rulcs, regulations and other laws; (iii) neither Mortgagor nor, to the best of Mortgagor's
knowledge, any other person or entity has ever caused or permitted any Hazardous Substance to
be gencrated, manufactured, refined, transported, treated, stored, handled of Adisposed of,
transferred, produccd or processed on, under or about the Property, except in compliance with all
applicable fedcral, state and local statutcs, ordinances, rules, regulations and other faws; (iv)
Mortgagor has not reccived any notice of, nor is Mortgagor aware of, any actual or alleged
violation with respect to the Property of any federal, state or local statute, ordinance, rule,
regulation or other law pertaining to Hazardous Substances; and (v) neither Mortgagor nor the
Property is subject to any governmental or judicial claim, order, judgment or lien with respect to
the clean-up of Hazardous Substances at or with respect to the Property. Mortgagor further
represents and warrants to Mortgagee that the foregoing represcntations and warranties contained
in this paragraph 1.2 arc made after and are based upon inspection of the Property by Mortgagor
and duc inquiry by Mortgagor as to prior uses of the Property. As used herein, the term “Hazardous
Substance™ means any hazardous, toxic or dangerous substance, waste or material which is or
becomes regulated under any federal, statc or local statute, ordinance, rule, regulation or other jaw

4
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now or hereafter in effect pertaining to cnvironmental protection, contamination or clean up,
including without limitation any substance, waste or material which now or hereafter is: (A)
designated as a “hazardous substance™ under or pursuant to the Federal Water Pollution Control
Act (33 US.C. §1251 et seq.), (B) defined as a “hazardous waste” under or pursuant to the
Resource Conservation and Recovery Act (42 U.S.C. §6901 ct seq.), or (C) defined as a “hazardous
substance™ in (or for purposes of) the Comprehensive Environmental Response, Compensation
and Liability Act (42 U.S.C. §9601 ct scq.).

1.3 Location of Mortgagor. Mortgagor represents and warrants to Mortgagee that
Mortgagor is a limitcd liability company organized under the laws of the State of Illinois, whose
place of business or its chicf exccutive office (if it has more than one place of business) is located
in the State of Illinois and Mortgagor's exact legal name is as set forth in the first paragraph on
page 1 of thig'Mortgage. Mortgagor covenants that it will give Mortgagee thirty (30) days' prior
written notice Gf any act, event or occurrence which will cause the representations and/or
warrantics in this paragraph to become untruc in any respect.

1.4 Personal-roperty. Mortgagor represcnts and warrants that it owns frec and clear
of licns or encumbrances, wllfiiures, equipment and other items of personal property used in
connection with the operation of thie Property other than fixtures and other items of personal
property ownced by tcnants. '

#BTICLE I
MORTGAGOXE COVENANTS

2.1 Payment and Performance of Securcd Obligations. Mortgagor agrees to pay when
due all sums that are now or that may become owing-Op the Note, and will pay and perform all
other Sccured Obligations, in accordance with their termys.

22 Payment of Taxes, Utilitics, Liens and Charges.

- (a)  Taxcs and Assessments. Except as the same niay otherwise be paid under
Article T, Mortgagor agrees to pay prior to delinquency directly to the payee thereof all taxes and
assessments (including, without limitation, non-governmental levies or assessments such as
maintenance charges, owner association dues or charges, or fees, levies or charges resulting from
covenants, conditions or restrictions) levied, asscssed or charged against or withiespect to the
Property or this Mortgage. Upon request, Mortgagor shall promptly furnish to #ottgagee all
notices of amounts duc under this subparagraph and all receipts cvidencing such (payments.
However, Mortgagor may contest any such taxes or assessments by appropriate proceedings duly
instituted and ditigently prosecuted at Mortgagor’s expense. Mortgagor shall not be obligated to
pay such taxes or assessments while such contest is pending if the Property is not thercby subjected
to imminent loss or forfeiturc and, if Mortgagor has not provided evidence that it has deposited
the entire amount assessed with the applicable governmental authority, it deposits the entire
amount together with projected penalties and interest with Mortgagee or provides other security
satisfactory to Mortgagee in its sole discretion.

(b)  Uulities. Mortgagor will pay when due all utility charges and assessments
for services furnished the Property.

1049999\310392887.v2
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{c)  Licns and Charges. Mortgagor will pay when due the claims of all persons
supplying labor or materials to or in connection with the Property. Without waiving the restrictions
of paragraph 4.1, Mortgagor will promptly discharge any lien or other charge, whether superior or
inferior to this Mortgage, which may be claimed against the Property.

2.3 Insurance.

(a)  Coverages Required. Mortgagor will keep the following insurance
covcrages in effect with respect to the Property: '

(1) Insurance against loss by fire, vandalism, malicious mischief and
such othérbazards as may now or hereafter be embraced by the standard "all risk" or "special
form" policy & insurance, in an amount equal at all times to the lesser of on¢ hundred percent
(100%) of the cviront replacement value of the improvements then located on the Property or the
amount of the Loar All such insurance coverage shall contain a "replacement cost endorsement,”
without deduction foi" depreciation.

(i) ( Flood risk insurance in the maximum amount of insurance coverage
available or the full replacement cost of the buildings on the Property, whichever is less, if the
Property is now or hercafter designated as being located within a special flood hazard area under
the Flood Disaster Protection Act of 1972 and if flood insurance is available.

(1)) Loss® of rcntal ~value insurance andfor business interruption
insurance, as follows: If all or any portion of the Property is rented or leased, loss of rental value
insurance in an amount equal to twelve (12) mornths aggregate gross rents from the Property as 1s
so occupied. Ifall or any portion of the Property is ecoapicd by Mortgagor, business interruption
insurance in an amount equal to twelve (12) months netincome from such portion of the Property
as is so occupied. The amount(s) of such coverage(s) shali'oe subject to adjustment, from time to
time at Mortgagec’s request, to reflect changes in the rental aid/or income levels during the term
of the Loan,

(iv)  Commercial general public liability insurance against claims for
bodily injury, death or property damage occurring on, in or about the Property (including coverage
for elevators and escalators, if any, on the Property), with the coverage being in ah amount of not
less than One Million and No/100 Dollars ($1,000,000.00) combined single-timit liability
coverage, or in such greater amount(s) as Mortgagee may reasonably requirc.

(v)  Insurance covering the perils of terrorism and acts of terrorism.

(vi)  Boiler and machinery insurance covering pressure vessels, air tanks,
boilers, machinery, pressure piping, heating, air conditioning and clevator and cscalator
equipment, provided the improvements contain equipment of such nature, and insurance against
loss of occupancy or use arising from breakdown of any of such items, in such amounts as
Mortgagee may rcasonably require.

(vii)  Demolition, increased cost of construction and contingent building

laws liability insurance, if and at any time the Property constitutes a legal, non-conforming use
under applicable zoning or other governmental laws.

10499991310392887.v2
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(vii))  Sinkhole insurance if the Property is located in a sinkhole zone.
(ix)  Wind storm insurance.

(x)  Insurance {excluding, however, earthquake insurance) against such
similar or other hazards, casualtics, liabilitics and contingencies, in such forms and amounts, as
Mortgagee may from time to time rcasonably require.

This paragraph scts forth Mortgagee’s minimum insurance requirements and shall not be
construed as a rccommendation as to the nature, type of extend of any insurance, supplements or
endorsements that Mortgagor could or should acquire, and Mortgagor shall, with the assistance of
its own ‘orehers and advisors, determine whether and to what cxtent any additional insurance
coverages snail ve obtained.

(bj (. Policies. Each insurance policy will be in form and content acceptable to
Mortgagee, with a dedustible of no greater than Twenty-Five Thousand and 00/100 Dollars
($25,000.00) and will he-issued by a company acceptable to Mortgagee, which company shall,
among other things, be (1) du'y.authorized to provide such insurance in the state in which the
Property is located, and (i1} rated "A:" or better with a size rating of "V" or larger by A.M. Best
Company in its most recent publication of ratings (provided, howcever, that if A.M. Best Company
changes its designations, the basis for-{is-ratings or ccases to provide ratings, Mortgagee shall be
entitled to select replacement ratings in-tpc_exercise of its reasonable business judgment). Each
hazard insurancc policy will include a morigagee endorsement in favor of and in form acceptable
to Mortgagee naming Mortgagee as first mortgagee and loss payee, and which cndorsement
provides that the policy to which it relates will survive foreclosure of this Mortgage. Each liability
insurancc policy will name Mortgagee as an additionalassured. An "agrced amount cndorsement”
will be included in any policy containing a co-insurance clause, and Mortgagor agrecs that any
and all co-insurance clauses and "agreed amount endorsetiients” must be satisfactory to Mortgagee.
If any requircd property insurance coverage is furnished as part of a "blanket policy,” either the
blanket policy will include an "agreed valuc endorsement” or "agre:d amount endorsement,” or
Mortgagor will furnish to Mortgagee a copy of the insurer's "statementof value” for the Property.
All required policies will provide for at least thirty (30) days' written noticsto Mortgagee prior to
the effective datc of any cancellation or material amendment, which term-shall include any
reduction in the scope or limits of coverage and shall include a waiver of subicgation for any
policy on which Mortgagor is a co-insured or additional insured. Mortgagor sheil furnish to
Mortgagee (x) the complete original of each required insurance policy, or (y) a ctrtified copy
thereot (including all declaration pages, policy forms and cndorsements), which shall include an
original signature of an authorized officer or agent of the insurer, or (z) an uncertified
memorandum copy thereof (including all declaration pages, policy forms and endorsements),
together with an original evidence of insurance or certificate of insurance setting forth the
coverage, the limits of liability, the carrier, the policy number and the expiration date. As sccurity
for the Secured Obligations, Mortgagor hereby assigns to Mortgagee all required insurance
policies, together with all monics and proceeds thereof, rights thereto and all unearned premiums
returnablc upon cancellation (all such assigned items constituting "Property” for purposes of this
Mortgage).

1049999310392887 v2
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(c) Payment; Renewals. Mortgagor shall promptly furish to Mortgagee all
rencwal notices rclating to insurance policies. Except as the same may otherwisc be paid under
Article IlT, Mortgagor will pay all premiums on insurance policies directly to the carrier. At lcast
thirty (30) days prior to the expiration date of each such policy, Mortgagor shall furnish to
Mortgagee a renewal policy in a form acceptable to Mortgagee, together with evidence that the
renewal premium has been paid.

(d)  Insurance Procceds.

(i) In the event of any loss, Mortgagor will give prompt written notice
thercof to fae insurance carrier and Mortgagee. In conncction with any loss resulting in a claim
cxceed Twenty-Five Thousand and 00/100 Dollars ($25,000.00), Mortgagor hercby grants
Mortgagee ‘a power of attorney, which power of attorney is coupled with an interest and is
irrevocable, to riake proof of loss, to adjust and compromise any claim, to commence, appear in
and prosccute, in Morgagee's or Mortgagor's name, any action relating to any claim, and to collect
and receive insurance p:ozecds; provided, however, that Mortgagec shall have no obligation to do
s0. Ifno cvent of defau!tiias occurred and is continuing, the immediately preceding sentence shall
apply except that Mortgagie /slall not be entitled to act as Mortgagor's attorney-in-fact and
Mortgagor shall be cntitled to particinate jointly with Mortgagee in adjusting and compromising
any claim, and appearing in any proceeding.

(i) Except aspay-otherwise be required by applicable law, Mortgagee
shall apply any insurance proceeds received-iiereunder first to the payment of the costs and
cxpenses incurred in the collection of the precceds and shall then apply the balance (the “Net
Proceeds™), in its absolute discretion and without v¢gard to the adequacy of its security, to:

(A)  The payment of Sezwed Obligations, whether then duc and
payable or not. Any such application of proceeds to principal-an the Note shall be without the
imposition of any prepayment fee otherwisc payable under'thc Note, but shall not extend or
postpone the due datcs of the installment payments under the Note /e change the amounts thereof;
or

(B)  The rcimbursement of Mortgagor, under Mortgagee’s
prescribed disbursement control procedures, for the cost of restoration or repair of the Property.
Mortgagee may, at its option, condition the reimbursement on Mortgagee’s approvai of the plans
and specifications of the reconstruction, contractor’s cost cstimates, construction” budget and
schedule, architects’ certificates, waivers of liens, sworn statements of mechanics and
matcrialmen, and such other evidence of costs, percentage completion of construction, application
of payments and satisfaction of liens as Mortgagee may rcasonably requirc.

(in)  Notwithstanding the provisions of paragraph 2.3(d)(ii) above,
Mortgagee agrees that the Net Proceeds from a loss described in this paragraph 2.3(d) will be made
available under clause (ii)(B) above to reimburse Mortgagor for the cost of restoration or repair of
the Property, provided that each of the following conditions is satisfied:

10499990310392887.v2
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(A)  Atthe time the proceeds are received, and at all times during
the restoration or repair of the Property, no event or circumstance which is or with the passage of
time, the giving of notice or both will constitute an Event of Default shall have occurred;

(B  The Net Proceeds arc less than the indebtedness then secured
by this Mortgage;

(C)  The proceeds are received more than one (1) year prior to the
maturity date of the Note, including any acceleration of the maturity date by Mortgagee if the Note
gives Mortgagee a right of accelcration;

(D)  Mortgagor gives Mortgagee written notice within thirty (30)
days after the proceeds are received that it intends to restore or repair the Property and requests
that the Net Prozecds be made available therefor, and Mortgagor thereafier promptly commences
the restoration or repairand completes the same with reasonable diligencc in accordance with plans
and specifications apprsved by Mortgagee, which approval shall not be unreasonably withheld,

(E»  The Net Procceds arc sufficient, in Mortgagee’s judgment,
to restore or repair the Property substantially to its condition prior to the damage or destruction or,
if in Mortgagee’s reasonable busiaess iudgment they arc not, Mortgagor deposits with Mortgagee
funds in an amount equal to the deficicrey, which funds Mortgagec may, at its option, requirc be
expended prior to usc of the Net Procceds and

(F)  Mortgagee receives cvidence reasonably satisfactory to
Mortgagee that the Property can lawfully be restored or repaired to its condition prior to the
damage and destruction and that, upon completion fthe restoration or repair, the Property can be
operated substantially as it was before and will produce sutstantially as much income from tenant
leases as it did before the damage or destruction.

(iv)  Except to the extent, if any, that imswrance procceds are applicd to
payment of the Secured Obligations, nothing hercin contained snali be deemed to excusc
Mortgagor from restoring, repairing or maintaining the Property as provided in paragraph 2.4,
regardless of whether there are insurance proceeds available or whether any such proceeds arc
sufficient in amount.

(¢}  Transfer of Title. If the Property is sold pursuant to Article VIII, or if
Mortgagee otherwisc acquires title to the Property, Mortgagec shall have all of the rigkt, litle and
intercst of Mortgagor in and to any insurance policics and unearned premiums thercon and in and
to the proceeds resulting from any damage to the Property prior to such sale or acquisition.

24 Preservation and Maintenance of Property: Right of Entry.

(a) Prescrvation and Maintenance. Mortgagor (i) will not commit or suffer any
waste or pcrmit any impairment or deterioration of the Property, (ii) will not abandon the Property,
(i11) will restore or repair promptly and in a good and workmanlike manner all or any part of the
Property to the cquivalent of its original condition, or such other condition as Mortgagee may
approve in writing, in the cvent of any damage, injury or loss thereto, whether or not insurance
proceeds arc available to cover in whole or in part the costs of such restoration or repair, (iv) will

9
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kcep the Property, including improvements, fixtures, cquipment, machinery and appliances
thereon, n good condition and repair and shall replace fixtures, cquipment, machinery and
appliances of the Property when necessary to keep such items in good condition and repair, and
(v) will generally operate and maintain the Property in a commercially rcasonable manner.

(b)  Alterations. No building or other improvement on the Realty will be
structurally altcred, removed or demolished, in whole or in part, without Mortgagee’s prior writicn
consent, nor will any fixturc or chattel covered by this Mortgage and adapted to the usc and
enjoyment of the Property be removed at any time without like consent unless actually replaced
by an articlc of equal suitability, owned by Mortgagor, free and clear of any lien or sccurity intcrest
except suctias may be approved in writing by Mortgagee.

(¢)  Rightof Entry. Mortgagee is hereby authorized to enter the Property,
including the ipcrior of any structures, at reasonable times and after reasonable notice, for the
purpose of inspecting the Property and for the purpose of performing any of the acts it is authorized
to perform hercunder, ‘

2.5  Hazardous Sibsteaces.

(a) No Future Hazardous Substances. Mortgagor will not cause or permit the
Property to be used to generate, marufacture, refine, transport, treat, storc, handle, dispose,
transfer, producc or process any Hazardous Substance (as defined in this Mortgage), nor shall
Mortgagor causc or permit, as a result of any Zitentional or unintentional act or omission on the
part of Mortgagor or any tenant, subtenant or.ather user or occupier of the Property, a relcasing,
spilling, leaking, pumping, pouring, cmitting, cmpiving or dumping of any Hazardous Substance
onto the Property or any other property or into any weieds, except in compliance with all such laws.
Notwithstanding anything to the contrary, however, Morigagor shall not cause or permit the
installation, operation or presence on the Property of anyundergzound storage tank or system used
or to be uscd for the storage, handling or dispensing of petroleam o~ any other substance regulated
under the Resource Conscrvation and Recovery Act (42 USC § 6501 et seq.), as now or hereafter
amended, or any state or local statute, ordinance, rule, regulation or thér law now or hereafter in
cffect regulating underground storage tanks or systems.

(b}  Notification; Clean Up. Mortgagér will immediately not'fv.Mortgagee if
Mortgagor becomes awarc of (i) any Hazardous Substance problem or liability with respect to the
Property, (ii) any actual or allcged violation with respect to the Property of any fécerul, state or
local statute, ordinance, rule, regulation or other law pertaining to Hazardous Substances, or (iii)
any licn or action with respect to any of the foregoing. Mortgagor will, at its sole expense, take
all actions as may be necessary or advisable for the clean-up of Hazardous Substances on or with
respect to the Property, including without limitation all removal, containment and remedial actions
in accordance with all applicable laws and in all events in a manner satisfactory to Mortgagee, and
shall further pay or cause to be paid all clcan-up, administrative and enforcement costs of
governmental agencies with respect to Hazardous Substances on or with respect to the Property if
obligated to do so by contract or by law.

(c)  Venfication. For the purposes of inspecting the Property to ascertain the
accuracy of all representations and warranties in this Mortgage relating to Hazardous Substances,
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and the observance of all covenants contained in this paragraph 2.5, (i) Mortgagee is hereby
authorized to enter and inspect the Property, including the interior of any structures, at reasonable
times and after reasonable notice; and (i) if and at any time Hazardous Substances are being
handlcd on the Property, Mortgagor shall furnish Mortgagee with such information and documents
as may be rcasonably requested by Mortgagee to confirm that such Hazardous Substances are
being handled in compliance with all applicable federal, statc and local statutes, ordinanccs, rules,
regulations and other laws. Mortgagor shall reimburse Mortgagee upon demand for all costs and
expenses, including without limitation rcasonablc attorneys' fees, incurred by Mortgagee in
connection with any such entry and inspection and the obtaming of such information and
documents.

(d)  Indemnity for Certain Matters. Mortgagor shall be responsible for, and
indemnify, derend, and hold harmless Mortgagee from and against, any claim, judgment, loss,
damage, demard, cost, expensc or liability, known or unknown, contingent or otherwise, directly
or indirectly arisingoutof or attributable to the use, generation, storage, release, threatcned release,
discharge, disposal, or gresence (whether prior to or after the date of this Mortgage) of Hazardous
Substances on, in, under or-about the Property including all costs and expenses incurred by
Mortgagee, including reasonzule attorneys’ and consultants’ fees. The foregoing indemnification
obligation shall be limited to the actuzl damages incurred by Mortgagee, including all advances or
payments paid or agreed to be paiaby Mortgagee pursuant to its rights to require environmental
asscssments, join or participate in any proceedings, cure Mortgagor's default or enforce its
remedies, (a) prior to and after any judiciii foreclosurce of this Mortgage or deed delivered and
accepted in licu thereof, or (b) prior to any notjudicial foreclosure of this Mortgage or deed
dclivered and accepted in licu thereof. The obiigations of Mortgagor under this Scction shall be
mutually exclusive of any liabilities arising after & judicial forcclosure of this Mortgage or the
delivery and acceptance of a deed in licu of such judicial farcclosure, which are evidenced by the
Environmental Indemnity, and arc not secured hereby.

{e)  Underground Storage Tanks. The Fhas¢ I Report indicates that an
underground storage tank (a “UST") was permitted to be installed orvthe Property in 1953 but was
not verified as either existing on the Property as of the date hereof o previously removed. If it
was removed, it is not known whether the Property was remediated as requirzd by applicable laws
and regulations. In the event that a UST is discovered on the Property, or soil s discovered that is
contaminated from a previously installed UST, Mortgagor shall take all acticiis.required by
applicable laws or regulations, including, if required, the removal of the UST and remediation of
any contaminated soil. All actions of Mortgagor taken to comply with this covenant sha'the taken
under the oversight of an environmental professional approved by Mortgagee and in accordance
with applicable laws and regulations.

2.6 Parking. If any part of the automobile parking areas included within the Property
is taken by condemnation, and before the parking arcas are reduced for any other reason,
Mortgagor will take all actions as are nccessary to provide parking facilities in kind, size and
location to comply with all governmental zoning and other regulations and all leases. Before
making any contract for substitutc parking facilitics, Mortgagor will furnish to Mortgagce
satisfactory assurance of completion thereof free of liens and in conformity with all government
zoning and other regulations,
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2.7 Use of Property. Mortgagor will comply with, and will cause all tenants, invitees
and other users of the Property to comply with, all federal, statc and municipal laws, ordinances,
rcgulations and requirements of any governmental body, and all other covenants, conditions and
restrictions, applicable to the Property, and pay all fees and charges in connection therewith. The
Property may not be converted to a cooperative or condominium without Mortgagee's prior written
consent, which consent may be withheld in Mortgagee's absolute discretion. Mortgagor shall not
causc or permit all or any of the Realty to be used for a gasoline station, service station or other
fueling facility which in whole or in part handles, sclls or distributes gasoline, dicsel fuel, gasohol
or any other substance used in self-propelled motor vehicles. Unless required by applicable law or
unless Mortgagee has otherwise agreed in writing, Mortgagor will not allow changes in the use for
which all 0i any part of the Property was intended at the time this Mortgage was exccuted.
Mortgagor will not initiate or acquiesce in a change in the zoning classification of the Property
without Mortzacee’s prior written consent,

2.8 Cond¢pination.

(@)  Pioceedings. Mortgagor will promptly notify Mortgagee of any action or
proceeding relating to any condsinnation or other taking (including without limitation change of
grade), whether direct or indirect, o the Property or part thercof or interest therein, and Mortgagor
will appear in and prosccute any such action or proceeding unless otherwise directed by Mortgagee
in writing. Mortgagor grants Mortgage< s power of attorncy, which power of attorney is coupled
with an interest and is irrevocable, to csmmence, appear in and prosecute, in Mortgagee's or
Mortgagor's name, any action or proceeding (clating to any such condemnation or other taking,
and to settle or compromise any claim in conmection with such condemnation or other taking;
provided, however, that Mortgagee shall have no obligation to do so. All awards, payments,
damages, direct, consequential and otherwise, claims, and proceeds thereof, in conncction with
any such condemnation or other taking, or for conveyaiicis.in licu of condemnation, arc herchy
assigned to Mortgagee (all such assigned items constituting “Property" for purposcs of this
Mortgage); all proceeds of any such awards, payments, damages or claims shall be paid to
Mortgagee.

(b)  Application of Procceds. Mortgagee shall apply anyisuch proceeds in the
manner and upon the terms and conditions sct forth in paragraph 2.3(d)ii) relating to the
application of insurance proceeds, without regard to the provisions of paragraph-2:3(d)(iii).

2.9  Protection of Mortgagee's Security. Mortgagor will give notice to IMotteagee of
and will, at its expense, appear in and defend any action or proceeding that might aifect the .
Property or title thereto or the intcrests of Mortgagee therein or the rights or remedies of
Mortgagee. Ifany such action or proceeding is commenced or if Mortgagee is made a party to any
such action or proceeding by rcason of this Mortgage, or if Mortgagor fails to perform any
obligation on its part to be performed hercunder, then Mortgagee, in its own discretion, may make
any appcarances, disburse any sums, make any entrics upon the Property and take any actions as
may be necessary or desirable to protect or enforce the security of this Mortgage, to remedy
Mortgagor’s failure to perform its obligations (without, however, waiving any default by
Mortgagor) or otherwise to protect Mortgagee’s interests. Mortgagor will pay all losscs, damages,
fees, costs and expenses, including rcasonable attorneys’ fees, of Mortgagee thus incurred. This
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paragraph shall not be construed to require Mortgagee to incur any expenses, make any
appearancces or take any actions,

2.10  Rcimbursement of Mortgagee’s Expenses. All amounts disbursed by Mortgagee
pursuant to paragraph 2.9 or any other provision of this Mortgage, with intercst thereon, shall be
additional indebtedness of Mortgagor securcd by this Mortgage. All such amounts shall be
immediately due and payablc and shall bear interest from the date of disbursement at the intercst-
rate in effect on the Note from time to time, or at the maximum ratc which may be collected from
Mortgagor on such amounts by the payce thereof under applicable law if that is lcss.

2.14. Books and Records; Financial Statcments. Mortgagor will keep and maintain at
Mortgagor's address stated above, or such other place as Mortgagec may approve in writing, books
of accounts aid records adequate to reflect correetly the resuits of the operation of the Property
and copies of a!l written contracts, leascs and other instruments which affcet the Property. Such
books, records, cotitruets, leases and other instruments shall be subject to examination, inspection
and copying at any reasonable time by Mortgagee. Mortgagor will furnish to Morigagec, within
twenty (20) days after Mortgagee's request therefor, the following documents, each certified to
Mortgagee by Mortgagor as-beiig truc, correct and complete: (a) a copy of all leases and other
agreements for the occupancy or’use of all or any part of the Property, (b) a rent roll for the
Property, showing the name of cacii fenant, and for cach tenant, the suite occupied, the number of
squarc fect rented, the lease cxpiration cate, the rent payable, the date through which rent has been
paid, the amount of any security deposit«wd the number and term of any renewal options, (¢) a
copy of the most recent real and personal preperty tax statements for the Property, (d) a copy of
the most recent statements for the insurance coverages maintained under paragraph 2.3(a) of this
Mortgage, and (c) a statement of income and expensesof the Property for the most recently cnded
fiscal ycar of Mortgagor. In addition, Mortgagor and anv-gencral partner therein will furnish to
Mortgagee, within twenty (20) days after Mortgagee's reanest thercfor, a complete and current
financial statcment, in reasonable detail and certified as corréctiby Mortgagor or such partner.
Mortgagor and any general partner thercin hercby irrevocably authsrize Mortgagee to obtain credit
reports on Mortgagor and any such general partner on one or moie ozcasions during the term of
the Loan.

Mortgagor represents and warrants that, to the best of its knowlédgs, the financial
statements submitted to Mortgagee in connection with procuring the Loan accuraiely reflect, in all
material respects, the current financial condition of Mortgagor,

2.12 Prohibited Person Compliance. For purposes of this paragraph, “Debtor Entity”
means Mortgagor, any guarantor of the Loan, any indemnitor under the Environmental Indemnity,
and their respective affiliates (including individuals and entities), members, partners, sharcholders
and other owners. Mortgagor warrants, represents and covenants that no Debtor Entity is or will
be an entity or person (i) that is listcd in the Annex to, or otherwisc subject to the provisions of,
Executive Order 13224 issued on September 24, 2001 (“EO 13224”); (ii) whose name appears on
the United States Treasury Department’s Office of Foreign Assets Control (“OFAC”) most current
list of “Specifically Designated National and Blocked Persons™ (which list may be published from
time to time in various mediums, including, but not limited to, the OFAC website
(http-//www.treas.gov/ofac/tllsdn.pdf)); (iii) who commits, threatens to commit or supports
“terrorism,” as the term is defined in EO 13224; or (iv) who is otherwise affiliated with any entity
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or person listed above (any and all parties or persons described in subparts (i)-(iv) above are herein
referred to as a “Prohibited Person”). Mortgagor covenants and agrees that no Debtor Entity will

(A) conduct any business, nor cngage in any transaction or dealing, with any Prohibited Person,
~ including, but not limited to the making or receiving of any contribution funds, goods, or services,
to or for the benefit of a Prohibited Person, or (B) engage in or conspire to engage in any transaction
that cvades or avoids, or has the purposc of cvading or avoiding, or attempts to violate, any of the
prohibitions sct forth in EO 13224. Upon Mortgagee’s request, Mortgagor further covenants and
agrees to deliver to Mortgagee any certification of other cvidence as may be requested by
Mortgagcee in its sole and absolute discretion, confirming that no Dcbtor Entity is a Prohibited
Person or has taken any action described in subparts (A) and (B) above.

2.15_~Commercial Purpose. The proceeds of the Loan will be used exclusively for
commercial, business or investment purposcs.

2.14  DettLucurrence. Mortgagor has not incurred and shall not, without the prior written
consent of Mortgagee,ancur any indebtedness, sccured or unsccured, direct or indirect, absolute
or contingent (including guarantecing any obligation), other than: (a) the Loan; (b) unsccured trade
and opcrational debt incurred iii the ordinary coursc of Mortgagor’s business of operating the
Property; (c) debt incurred in the financing of equipment and other personal property used on the
Property, but, in no cvent, to cxceer$50,000; (d) obligations pursuant (o Leascs exceuted by
Mortgagor in accordance with the terins of the Mortgage; and (e) construction contracts cntered
into by Mortgagor to maintain, repair or regiace the improvements which are a part of the Property
entered into in accordance with the terms of this Mortgage.

ARTICLE ]
RESERVES

3.1 Deposits. If required by Mortgagee, Morigagos-will, at the time of making each
installment payment under the Note, deposit with Mortgagee ‘a_suri, as estimated by Mortgagee,
equal to (a) the rents under any ground lcase, (b) the taxes and special assessments next due on the
Property, and (c) the premiums that will next become due on insurance zolicies as may be required
under this Mortgage, less all sums already deposited thercfor, divided by the number of months to
clapse before two (2) months prior to the date when such rents, taxes, speciai-assessments and
premiums will become delinquent. Mortgagee may require Mortgagor to deposit-with Mortgagee,
in advance, such other sums for other taxcs, assessments, premiums, charges and/iripositions in
connection with Mortgagor or the Property as Mortgagee reasonably deems necessary to protect
Mortgagee's interests (hercin "Other Impositions”).  Such sums for Other Impositions shall be
deposited in a lump sum or in periodic installments, at Mortgagee's option. If required by
Mortgagee, Mortgagor will promptly deliver to Mortgagec all bills and notices with respect to any
rents, taxes, assessments, premiums and Other Impositions. All sums depoesited with Mortgagec
under this paragraph 3.1 arc hereby pledged as security for the Secured Obligations.

3.2 Application of Deposits. All such deposited sums shall be held by Mortgagee and
applied in such order as Mortgagee clects to pay such rents, taxes, assessments, premiums and
Other Impositions or, upon the occurrence of an "event of default” (as defined below), may be
applied in whole or in part, to the Sccurcd Obligations. The arrangement provided for in this
Article [T s solely for the added protection of Mortgagee and, except as may otherwise be required
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by applicable law, entails no responsibility on Mortgagee's part beyond the allowing of due ¢redit,
without interest, for the sums actually received by it. Upon any assignment of this Mortgage by
Mortgagee, any funds on hand shall be turned over to the assignee and any responsibility of
Mortgagee with respect thereto shall terminate. Each transfer of the Property shall automatically
transfer to the transferce all rights of Mortgagor with respect to any funds accumulated hereunder.
Upon payment in full of the Secured Obligations, Mortgagee shall promptly refund to Mortgagor
the remaining balance of any deposits then held by Mortgagee

3.3 Adjustments to Deposits.  If the total deposits held by Mortgagee cxceed the
amount deemed nccessary by Mortgagee to provide for the payment of such rents, taxes,
asscssmepis; premiums and Other Impositions as the same fall due, then such excess shall,
provided no_2vent of default then exists hereunder, be credited by Mortgagee on the next due
installment o7 installments of such deposits. [f at any time the total deposits held by Mortgagee
are less than th< arnount deemed necessary by Mortgagee to provide for the payment thercof as
the same fall due, then-Mortgagor will deposit the deficiency with Mortgagee within thirty (30)
days after written noticé o Mortgagor stating the amount of the deficiency.

ARTICLE IV
RESTRICTIOMNS ON TRANSFER OR ENCUMBRANCE

4.1 Restrictions on Transre: s, Encumbrance of the Property.

(a) A “Transfer” is: any s2ic(by contract or otherwisc), lien, encumbrance,
conveyance or other transfer of the Property or any part thereof or interest therein (including,
without limitation, any of the forcgoing actions-between any person or entity that is a part of
Mortgagor and any other person or entity that is & part_of Mortgagor); or any change in the
ownership of any stock intcrest in a corporate Mortgagor,/in the ownership of any membership
interest or in the manager of a limited liability company Murtgager, in the ownership of any general
partnership interest in any general or limited partnership Mostgagor or in the ownership of any
beneficial interest in any other Mortgagor which is not a naturai person or persons {including
without limitation a trust); or any change in the ownership of any sucii stack, membership, general
partnership or other beneficial interest in any corporation, limited liabiiity company, partnership,
trust or other cntity, organization or association directly or indirectly owning an interest in
Mortgagor, or a change in the manager of a limited liability company or any plsdze. assignment
or encumbrance of any dircct or indircct ownership or equity interest in Morigsgor, including
assignments of direct or indirect ownership or equity interests made in connection with rnezzaninc
or preferred equity financing or any partition of the Property. A change in the owncrship of a
limited partnership interest in a limited partnership shall not be deemed a “Transfer” nor shall a
leasc of space within the Property with a term of less than ten (10) years be decmed a “Transfer”.
Mortgagor shall not Transfer the Property nor allow a Transfer to occur without Mortgagec's prior
written consent,

(b)  Mortgagec may make or allow Transfers of intercsts in Mortgagor and of
interests in an cntity with a direct or indirect ownership interest in Mortgagor to the transferor's
spouse or lineal descendants or to an estate planning trust whose trustees and beneficiaries are the
transferor or the transferor's spousc or lineal descendants, if Mortgagor gives Mortgagee prior
written notice of the Transfer accompanied by a Mortgagee’s customary transfer review fee and
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any actual costs incurred by Mortgagee. None of the foregoing conditions shall apply, howevecr,
in the casc of a Transfer under any will, trust or applicable law of descent arising because of the
death of an individual, so long as Mortgagee is given prompt notice of the Transfer and the
transferee. Mortgagee's consent to any Transfer or its waiver of an Event of Default by reason of
a Transfer shall not constitute a consent or waiver of any right, remedy or power accruing to
Morigagee by reason of any subsequent Transfer.

(¢)  Forany Transfer permitted under this Mortgage or requested by Mortgagor,
Mortgagec may condition its consent upon: the Property having been and assurances that it shall
continue to be well maintained and managed in a manner satisfactory to Mortgagee in its sole and
absolute discretion; Mortgagee's approval .of the Transfer terms, documents and background
matcrials; there being no uncured event of default under this Mortgage; Mortgagor furnishing an
endorsement to Mortgagee's title insurance policy insuring the continued validity and priority of
the lien of this"Mortgage following the Transfer and such subordination agreements and other
documents as may bciequired by Mortgagee or its title company to issuc the endorsement and
Mortgagor furnishes procr of payment of any taxes arising in connection with such transfer. Unless
Mortgagee in its sole discretion otherwise agrees in writing at that time, no Transfer shall releasc
the transferor from any liasiiity under the Loan Documents or the Environmental Indemnity.
Regardless whether Mortgagee qonsants to a Transfer request, Mortgagor agrees to pay all of
Mortgagec's out-of-pocket expensts insurred in connection with any Transfer request, including
without limitation title fees and attoricys” fees and costs, and Mortgagee may condition its
willingness to consider a Transfer request'tpon a deposit to pay for Mortgagee's expenscs.

4.2 Loan Assumption. Mortgagee slizii consent to one sale of the Property to, and the
related and concurrent assumption of the Mortgagors obligations under the Loan by, an unrelated
third party ("Buyer") (a "Loan Assumption"), provided that-cach of the following conditions is met
in a manner acceptable to Mortgagee, in its solc and abSolute discretion, at the time of the Loan
Assumption:

(a)  Thereis no "Event of Default” under the LoanDocuments or other event or
occurrence that, with the passage of time or the giving of notice or héth, would be an Event of
Default under the Loan Documents;

(b)  Mortgagor gives Mortgagee at least thirty (30) days prierwiiiten notice of
the Loan Assumption and copics of the final form of the proposed transfer 2 assumption
documents;

(c) Buycr cvidences a satisfactory history of property management or contracts
for property management with a property management firm satisfactory to Mortgagec;

(d)  Ifthe Loan balance at the time of the assumption is greater than 70% of the
sale price of the Property associated with Loan Assumption (the "Sale Price”), Mortgagor must
make a principal curtailment on the Loan in an amount sufficient to reduce the Loan's principal
balance to 70% of the Sale Price and must pay the applicable prepayment fee on such principal
curtailment;
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(c) Mortgagor must pay Mortgagee (i) an assumption fee equal to the greater
of (A) $7,500 or (B) onc percent (1%) of the outstanding balance of the Loan at the time of the
Loan Assumption, plus (ii) Mortgagee's legal fees and administrative cxpenses;

() Mortgagor furnishes to Mortgagee, at Mortgagor’s expense, an
endorsement to Mortgagee's title insurance policy in form and with content acceptable to
Mortgagee, insuring the continued validity, enforceability and priority of this Mortgage following
the Loan Assumption; '

(g Inthe event that the Loan is closed with a holdback or deposit for repairs,
all repairs related to the holdback or deposit have been completed as agreed;

()  Mortgagee reviews and approves all elements relating to the sale and
assumption, mciuding, but not limited to, the sale agreement, the transfer documents, the
organizational docaments, the Buyer and the credit records, financial statements, and tax returns
of the Buyer;

(i) Mortgagee-reviews and approves both: (i) the new borrower ownership
structure and (ii) the ncw guarantor;-and is able to confirm that no person or entity associated with
the new borrower or guarantor (A s listed in the Annex to, or is otherwise subject to the provisions
of, Executive Order 13224 issued on Scptember 24, 2001 ("EO 13244™); (B) name appears on the
United States Treasury Department's Orfice of Forcign Assets Control ("OFAC") most current list
of "Specifically Designated National and Blocked Persons™ (which list may be published from
time to time in various mediums, including, but not limited to, the OFAC wcbsite
(http://www.treasury.gov/ofac/downloads/t1 1 sdn.pdd): (C) is a person who commits, threatens to
commit or supports "tcrrorism,” as that term is defincd/in EO 13224; or (D) is otherwise affiliated
with any entity or person listed above, and

() Mortgagor, Guarantor(s) and the Buycr enter-into an assumption agreement
and other documents as arc requested by Mortgagee in order to ¢ffect the assumption and protect
the liens and other security for the Loan.

Mortgagee may, at its option, requirc Reserves, as set fort in Article 111 of this
Mortgage, after the assumption.

Mortgagee shall, in connection a Loan Assumption effected in accordanoe with the
foregoing, releasc the transferring Mortgagor and the original Guarantors from liabihty wider the
Non-Recourse Exceptions and the Environmental Indemnity Agreement to the extent that such
liability arose from acts or omissions occurring after the closing of the Loan Assumption; provided,
howcever, that where the time when any act or omission took place is in dispute, the transferring
Mortgagor and/or released Guarantor, as applicable, shall have the burden of proof that such act
or occurrence took place after the closing of the assumption. Notwithstanding the foregoing
sentence, Lender may specify in its approval of a proposed Loan Assumption that any Borrower
and/or Guarantor remain liable under the Non-Recourse Exceptions and the Environmental
Indemnity Agreement, in which case, Lender shall not be required to release that Borrower and/or
Guarantor from any liability under the Non-Recourse Exceptions and the Environmental
Indemnity Agreement.
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ARTICLE V
UNIFORM COMMERCIAL CODE SECURITY AGREEMENT

5.1 Grant to Mortgagee. Mortgagor grants and conveys to Mortgagee a continuing
sccurity interest under the Uniform Commercial Code and this Mortgage constitutes a security
agreement pursuant to the Uniform Commercial Code with respect to:

(a)  Any of the Property which, under applicable law, is not rcal property or
cffectively made part of the real property by the provisions of this Mortgage; and

(b)  Any and all other property now or hereafter described on any Uniform
Commercial Code Financing Statement naming Mortgagor as Debtor and Mortgagee as Secured
Party and aficaiing property in any way connected with the use and enjoyment of the Property (any
and all such otiied property constituting “Property” for purposes of this Mortgage);

and Mortgagor hereby giants Mortgagec a sccurity interest in all property described in clauses (a)
and (b) above as secunty for the Securcd Obligations. Mortgagor and Mortgagec agree, however,
that neither the foregoing grint ofa sccurity interest nor the filing of any such financing statcment
shall cver be construed as in aily way derogating from the parties’ stated intention that cverything -
used in connection with the production of income from the Property or adapted for use therein or
which is described or reflected in this Mortgage is and at all times shall be rcgarded for all purposes
as part of the real property. :

5.2 Mortgagee’s Rights and Reracdies. With rcspect to Property subject to the
forcgoing security interest, Mortgagee has all of th rights and remedies (1) of a secured party
under the Uniform Commercial Code, (ii) providea e:¢in, including without limitation the right
to causc such Property to be sold by Mortgagee under the pawer of sale granted by this Mortgagc,
and (iit) provided by law. In exercising its remedies, Mortgagee-may proceed against the items of
real property and any items of personal property separatcly oz together and in any order
whatsocver, without in any way affecting the availability of Mortgagec’s remedics. Upon demand
by Mortgagee following an event of default hercunder, Mortgagor wiil asscmble any itcms of
personal property and make them available to Mortgagec at the Property, o place which is hereby
deemed to be reasonably convenicnt to both partics. Mortgagee shall give-Mortgagor at lcast ten
(10) days’ prior written notice of the time and place of any public sale or othet dispssition of such
Property or of the time of or after which any private sale or any other intended disposition is to be
made. Any person permitted by law to purchase at any such sale may do so. Such Property may be
sold at any one or more public or private sales as permitted by applicable law. All expenscs incurred
in realizing on such Property shall be borne by Mortgagor.

5.3 Fixture Filing. This Mortgage covers goods which are or are to become fixtures on
the Property, and this Mortgage constitutes and is filed as a "fixture filing" (as that tcrm is dcfined
in the Tlinots Uniform Commercial Code) upon such of the Property which is or may become
fixtures. The exact names of Mortgagor, as “Debtor,” and Mortgagee, as “Sccured Party,” and
their respective addresscs are set forth on page 1 of this Mortgage. Mortgagor has an interest of
record in the Property.
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5.4 Mortgagee Authorization to File Financing Statement; Mortgagor Cooperation.
Mortgagor hereby authorizes Mortgagee to filc one or more Uniform Commercial Code Financing
Statements with respect to the Property. Mortgagor covenants and agrees that it will promptly
furnish to Mortgagee, upon Mortgagee's request, such information as may be required in order for
Mortgagee to do so.

ARTICLE V]
ASSIGNME\IT OF RENTS AND LEASES; LEASES OF PROPERTY:
APPOINTMENT OF RECEIVER: MORTGAGEE IN POSSESSION

6.1 Assignment_of Rents and Leases. As sccurity for the Securcd Obligations,
Mortgagor licreby assigns and transfers to Mortgagee all right, title and intcrest of Mortgagor in
and to (a) any and all present and future leascs and other agreements for the occupancy or use of
all or any part 4t the Property, and any and al! extensions, renewals and replacements thereof
(collectively "Leaces™), (b) all cash or security deposits (whether of not in the form of cash),
advance rentals and derosits, all fees of other consideration received by Mortgagor in connection
with the termination orsiodification of Leases of all or a portion of the Property or other payments
of similar nature under the Le2ses, (c) any and all guarantics of tenants' or occupants' performances
under any and all Leases, and (d) 4it vents, issucs, profits and revenues (collectively "Rents”) now
due or which may become due or w2 which Mortgagor may now or shall hereaficr become cntitled
or may demand or claim (including Réits coming duc during any redemption period), arising or
issuing from or out of any and all Leas<s;-including without limitation minimum, additional,
percentage and deficiency rents and liquidated damages.

6.2 Collection of Rents. Prior to writicn'notice given by Mortgagee to Mortgagor of
an Event of Default, Mortgagor shall collect and recetve 211 Rents of the Property as trustee for the
benefit of Mortgagee and Mortgagor, and apply the Rentsse collected first to the payment of taxes,
assessments and other charges on the Property prior to delinquericy, second to the cost of insurance,
maintenance and repairs required by the terms of this Mortgage, thard to the costs of discharging
any obligation or liability of Mortgagor under the Leases, and fourt to the indebtedness sccured
hereby, with the balance, if any, so long as no such Event of Default bss-accurred, to the account
of Mortgagor. Upon delivery of written notice by Mortgagee to Mortgagorof an Event of Default
and stating that Mortgagee excreises its rights to the Rents, and without the necsssity of Mortgagce
entering upon and taking and maintaining full control of the Property in person, oy agent or by a
court-appointed recciver, Mortgagee shall immediatcly be entitled to possession 0fali Rents from
the Property as the same become due and payable, including without limitation Rents thesdue and
unpaid, and all such Rents shall immcdiately upon delivery of such notice be held by Mortgagor
as trustee for the benefit of Mortgagee only. Upon delivery of such written notice by Mortgagec,
Mortgagee may make written demand upon all or some of the tenants and occupants of the Property
to pay all Rents to Mortgagee, and Mortgagor hereby agrees that cach such tenant and occupant
shall have no liability to inquire further as to the existence of a default by Mortgagor. Upon written
demand by Mortgagee, Mortgagor hereby agrees to direct cach tenant or occupant of the Property
to pay all Rents to Mortgagee. Payments made to Mortgagee by tenants or occupants shall, as to
such tenants and occupants, be in discharge of the payors' obligations to Mortgagor. Mortgagee
may exercise, in Mortgagee's or Mortgagor's name, all rights and remedics available to Mortgagor
with respect to collection of Rents. Nothing hercin contained shall be construcd as obligating
Mortgagee to perform any of Mortgagor's obligations under any of the Leascs.
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6.3 Mortgagor's Representations and Warrantics. Mortgagor represents and warrants
to Mortgagee that Mortgagor has not cxecuted and will not cxecute any other assignment of said
Leases or Rents, that Mortgagor has not performed and will not perform any acts and has not
exccuted and will not execute any instrument which would prevent Mortgagee from exercising its
rights under this Article VI, and that at the time of exccution of this Mortgage there has been no
anticipation or prepayment of any of the Rents of the Property for more than two (2) months prior
to the due dates thereof. Mortgagor further represents and warrants to Mortgagee that all existing
Leases arc in good standing and there is no default thercunder, whether by Mortgagor or lessee,
nor to Mortgagor's knowledge any cvent or condition which, with notice or the passage of time or
both, would be a default thereunder.

0.4+ Lcases of the Property. Mortgagor will comply with and observe Mortgagor's
obligations ag landlord under all Leases and will do all that is neccssary to prescrve all Leases in
force and free.frorn any right of counterclaim, defense or setoff. Without Mortgagec’s written
consent, Mortgagorwill not collect or accept payment of any Rents of the Property more than two
(2) months prior to thedtve dates thercof, will not enter into, exccute, modify or extend any Leasc
now cxisting or hereafier made providing a term (assuming that all renewal options, if any, are
exercised) of more than five{3) years unless the arca demised by the Lease is less than twenty-
five percent (25%) of the net rentzole area of the building(s) at the Property. Without Mortgagec's
written consent, Mortgagor will notsurrender or terminate any Lease now existing or hereafter
made providing a term (assuming that zil screwal options, if any, arc excrcised) of more than five
(5) years nor will Mortgagor surrender ot terminate in any single twelve-month period Lcascs
demising morc than twenty-five percent (25% of the aggregate total net rentable arca. Each Lease
of the Property will be subordinate to the lien ofth's Mortgage, unless Mortgagee clects that the
Leasc shall be superior to this Mortgage, and cach tenant shall exccute an appropriate
subordination or attornment agrecment as may be reqaircd:by Mortgagee, To the extent required
by Mortgagce, cach tenant shall exccute an estoppel certilicate and acknowledge receipt of a notice
of the assignment to Morigagee of its Lease, all satisfactory in form and content to Mortgagee.
Without Mortgagee's written consent, Mortgagor will not request-or consent to the subordination
of any Leasc to any lien subordinate to this Mortgage.

6.5 Mortgagee in Possession; Appointment of Receiver. Upen the occurrence of an
Event of Default, Mortgagee may, in person, by agent or by a court-appointed tecgiver, regardless
of the adequacy of Mortgagec's sccurity, cnter upon and take and maintain fal” cantrol of the
Property in order to perform all acts nccessary and appropriate for the operation aid maintenance
thereof in the same manner and to the same extent as Mortgagor could do the sanie, mcluding
without limitation the exccution, cnforcement, canccllation and modification of Leases, the
collection of all Rents of the Property, the removal and eviction of tenants and other occupants,
the making of alterations and repairs to the Property, and the execution and termination of contracts
providing for management or maintcnance of the Property, all on such terms as are deemed best
by Mortgagee to protect the security of this Mortgage. From and after the occurrence of any such
Event of Default, if any owner of the Property shall occupy the Property or part thereof such owner
shall pay to Mortgagce in advance on the first day of cach month a rcasonable rental for the space
so occupicd, and upon failure so to do Mortgagee shall be entitled to remove such owner from the
Property by any appropriate action or proceedings. Following an Event of Default, Mortgagee shall
be entitled (without notice and regardless of the adequacy of Mortgagee's sccurity and as a matter
of strict right) to the appointment of a receiver, Mortgagor hercby consenting to the appointment
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of such receiver, and the receiver shall have, in addition to all the rights and powers customarily
given to and exercised by such receivers (including, without limitation, the power to collect rents),
all the rights and powers granted to Mortgagee in this Article VI. Mortgagee or the receiver shall
be cntitled to receive a reasonable fee for so managing the Property.

6.6 Application of Rents. All Rents collceted subsequent to delivery of written notice
by Mortgagee to Mortgagor of an Event of Default shall be applicd first to the costs, if any, of
taking control of and managing the Property and collecting the Rents, including without limitation,
reasonablc attorneys' fees, recciver's fees, premiums on receiver's bonds, costs of maintenance and
repairs to the Property, premiums on insurance policics, taxes, asscssments and other charges on
the Property, and the costs of discharging any obligation or liability of Mortgagor under the Lecases,
and then to the indebtedness secured hereby. Mortgagee or the receiver shall be liable to account
only for those Rents actually reccived. Mortgagee shall not be liable to Mortgagor, anyone
claiming under O through Mortgagor or anyone having an interest in the Property by reason of
anything donc or lehi'radone by Mortgagee under this Article VL.

6.7  Deficiencies. To the cxtent, if any, that the costs of taking control of and managing
the Property, collecting the Renis; and discharging obligations and liabilities of Mortgagor under
the Leases, exceed the Rents of the Property, the excess sums expended for such purposes shall be
indebtedness secured by this Mowgage.  Such excess sums shall be payable upon demand by
Mortgagee and shall bear interest froni tiic date of disbursement at the default rate of interest stated
in the Note, or the maximum rate whi¢'-may be collected from Mortgagor therefor under
applicable law if that is less.

6.8 Morigagce Not Mortgagee in Possession.  Nothing hercin shall constitute
Mortgagee a "mortgagcee in possession” prior to its actda’ entry upon and taking posscssion of the
Property.  Entry upon and taking possession by a rectiyer shall not constitute possession by
Mortgagce.

6.9 Enforcement. Mortgagee may enforce this assignnicot without first resorting to or
exhausting any security or collateral for the indcbledness. As used in this Article VI, the word
"leasc” shall mean "sublease” if this Mortgage is on a lcasehold. This assigament shall tcrminatc
at such time as this Mortgage ceases to sccure payment of indebtedness heid by Mortgagee.

ARTICLE VII
EVENTS OF DEFAULT

7.1 Events of Default, The occurrence of any one or more of the following shall
constitute an event of default hereunder:

(a)  Mortgagor's failure to pay any amount outstanding under the Notc on the
Maturity Datc.

(b} Mortgagor’s failure to make any other payment when due under the Note,
this Mortgage or any of the other Loan Documents, followed by Mortgagor’s failurc to make such
payment within ten (10) days after written notice thercof given to Mortgagor by Mortgagee;
provided, however, that Mortgagee shall not be obligated to give Mortgagor written notice prior
to exercising its remedics with respeet to such default if Mortgagee had previously given
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Mortgagor during the previous twelve (12) month period a notice of default for failure to make a
payment of similar type.

(c)  Mortgagor’s failure to perform any other covenant, agreement or obligation
under the Note, this Mortgage or any of the other Loan Documents, followed by Mortgagor’s
failure to cure such default within thirty (30) days after written notice thereof given to Mortgagor
by Mortgagee (or if such cure cannot be completed within such thirty (30) day period through the
excrcise of diligence, the failure by Mortgagor to commence the required curc within such thirty
(30) day period and thereafter to continue the cure with diligence and to complete the cure within
nincty (90) days following Mortgagec’s notice of default).

(d)  Mortgagor or any guarantor of any portion of Mortgagor’s obligations
hereunder (wiieiher one or more, “Guarantor”) filcs, or there is filed against Mortgagor or any
Guarantor (and.<uch involuntary filing is not dismissed within forty-five (45) days), or any portion
of the Property becoxies the subject of, a petition in bankrupicy or action secking reorganization,
arrangement, liquidaticn, dissolution or similar relicf under any bankruptcy or other federal or
state insolvency or othci'iaw relating to relief from indebtedness, or a receiver, trustee or liquidator
is appointcd with respect to Motigagor, any Guarantor or any portion of the Property.

(¢) A decree ororder is entered for the appointment of a trustee, recciver or
liquidator for Mortgagor or Mortgagei s property, and such decrec or order is not vacated within
forty-five (45) days after the datc of entry.

(H) Mortgagor commences ary.proceeding for dissolution or liquidation; or any
such proceeding is commenced against Mortgagoer-and the proceeding is not dismissed within
forty-five (45) days after the date of commencement;

(g)  Mortgagor makes an assignment foi the benefit of its creditors, or admits in
writing its inability to pay its debts gencrally as they become duc.

(h)  There is an attachment, execution or other judicial'seizurc of any portion of
Mortgagor’s asscts and such scizure is not discharged within ten (10) days

(1) Any representation or disclosure made to Mortgagee by Mortgagor or any
guarantor in conncction herewith proves to be materially false or misleading whesi miade, whether
or not that representation or disclosure is contained in the Loan Documents.

) Any Transfer (as defined in Section 4.1 above) made without Mortgagee’s
prior writtcn consent or as otherwise permitted by the Loan Documents.

(k)  The death of any Guarantor unless, within thirty (30) days of the death of
such Guarantor, Mortgagor provides a new replacement guarantor reasonably acceptable to
Mortgagee who executes a guaranty agreement and environmental indemnity agreement in
substantially the same forms as were exccuted by the deceased Guarantor and assumes all of the
deccased Guarantor’s obligations under the Loan Documents. Mortgagee will be deemed to be
reasonable in refusing to approve a proposed replacement guarantor whose net worth is less than
Ten Million and 00/100 Doltars ($10,000,000.00), or whose with liquid assets are less than One
Million and 00/100 Dollars ($1,000,000.00).
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7.2 Form of Notice. At Mortgagee’s option, any written notice of default required to
be given to Mortgagor under paragraph 7.1 may be given in the form of a statutory notice of default
under the laws of the State of Illinois relating to non-judicial forcclosures of mortgages.

ARTICLE VIII -
REMEDIES

8.1 Acceleration Upon Default; Additional Remedies. In the event of default hereunder,
Mortgagee may, at its option and without notice to or demand upon Mortgagor, take any one or
more of the following actions:

(a)  Declare any or all indebtedness secured by this Mortgage to be duc and
payable immediately.,

{by ) Bring a court action to cnforce the provisions of this Mortgage or any of the
indcbtedness or obligdtiohs sccured by this Mortgage.

(c) Bring a sonrt action to foreclose this Mortgage.

(d}  Exercise aay or all of the rights and remedies provided for under this
Mortgage and the other Loan Docurmenis.

(e)  Excrcise any other Tight or remedy available under law or in equity.

8.2 Rightto Foreclose, If an event of deteult shall occur hereunder, the Mortgagee may,
cither with or without entry or taking possession, procced by suit or suits at law or in equity or by
any other appropriate proccedings or remedy to enforce pzryment of the indebtedness secured by
this Mortgage or the performance of any other term hercoi ot any other right and the Mortgagor
hereby authorizes and fully empowers the Mortgagee to fereclose this Mortgage by judicial
proceedings or by advertiscment with power of sale and grants io/the Mortgagee full authority to
scll the Property at public auction and convey title to the Property-t0-4he purchaser, either in one
parcel or separate lots and parcels, all in accordance with and in the man ierprescribed by law, and
out of the procceds arising from sale and foreclosure to retain the principal and interest due on the
Note and the indebtedness sccurcd by this Mortgage, together with all suck sutas of moncy as
Mortgagee shall have cxpended or advanced pursuant to this Mortgage or pursurat to statute,
together with interest thereon at the applicable rate of interest provided in the Nole/aseferred to
below, and all costs and expenses of such foreclosure, including lawful and reasonabie atiorney’s
fees, with the balance, if any, to be paid to the persons entitled thereto by law. In any such
proceeding the Mortgagec may apply all or any portion of the indebtedness secured by this
Mortgage to the amount of the purchase price.

8.3 Receiver. If an event of default shall occur hereunder, the Mortgagee shall be
entitled as a matter of right without notice and without giving bond and without regard to the
solvency or insolvency of the Mortgagor, or waste of the Property, or adequacy of the security of
the Property, to apply for the appointment of a Recciver:

(a)  who shall have all the rights, powers and remedies as provided by applicable
laws and who shall apply the rents, issues and profits as provided by applicable laws and thercafter
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to all expenses for maintenance of the Property and to the costs and expenses of the reccivership,
including rcasonable attorneys' fees and to the payment of the indebtedness secured by this
Mortgage; or

(b)  pursuant to the Assignment of Rents exccuted by the Mortgagor to the
Mortgagee given contemporancously with this Mortgage who shall in addition to the rights,
powers and remedies as provided by statute have such rights, powers and remedics as provided in
such Assignment of Rents and who shall apply the rents, issues and profits as provided therein.

A waiver by cither party of a breach of a proviston of this Mortgage shall not constitute a waiver
of or prejudice the party's right otherwise to demand strict compliance with that provision or any
other provision. Election by Mortgagee to pursue any remcdy shall not exclude pursuit of any
other remedy, ond all remedies of Morigagee under this Mortgage arc cumulative and not
cxclusive. An eleciion to make expenditurcs or take action to perform an obligation of Mortgagor
shall not affcct Morigagee's right to declare a default and cxercise its remedies under this
Mortgage. '

8.4  Waiver of Crdurcof Sale_and Marshalling. Mortgagee shall have the right to
determine the order in which any 2:d all portions of the Secured Obligations are satisticd from the
proceeds realized upon the exercise of any remedies to the cxtent permitted by applicable law,
Mortgagor, and any person who consepts to this Mortgage and any person who now or hereafter
acquires a sceurity interest in the Propertv-acrcby waives, to the extent permitted by law, any and
all right to require marshalling of asscts in cednection with any remedies herein or to direct the
order in which any of the Property will be solé-in.the event of any sale under this Mortgage.

8.5 Non-Waiver of Defaults. The entering rpon and taking possession of the Property,
the collection of Rents or the proceeds of fire and othiei rasurance policies or compensation or
awards for any taking or damage of the Property, and thc application or release thercof as herein
provided, shatl not cure or waive any default or notice of defoult kercunder or invalidate any act
done pursuant to such notice.

8.6 Expcnscs During Redemption Period. 1f this Mortgage is foreclosed, the purchaser
may during any redemption period allowed, make such repairs or alterations.sn the Property as
may be reasonably necessary for the proper operation, care, preservation, pro‘ect.on and insuring
thereof. Any sums so paid together with intcrest thereon from the time of such cxpenditure at the
default ratc of interest stated in the Note or the highest lawful rate if that is less shali be added to
and become a part of the amount required to be paid for redemption from such sale to'fiie extent
allowed by applicable law.

8.7  Foreclosure Subjcct to Tenancics. Mortgagee shall have the right at its option to
foreclose this Mortgage subject to the rights of any tenant or tenants of the Property,

8.8 Evasion of Prepayment Terms. If an event of default hereunder has occurred and is
continuing, a tender of payment of the amount necessary to satisfy the Secured Obligations made
at any time prior to foreclosure sale of the Property by Mortgagor or anyone on behalf of
Mortgagor shall constitute an evasion of the prepayment terms of the Note and shall constitute
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voluntary prepayment thereunder and any such tender shall to the extent permitted by law include
the additional payment required under the prepayment privilege contained in the Note.

8.9  Remedies Cumulative. To the extent permitted by law, cvery right and remedy
provided in this Mortgage is distinct and cumulative to all other rights or remedics under this
Mortgage or afforded by law or equity or any other agreement between Mortgagee and Mortgagor,
and may be cxercised concurrently, independently or successively, in any order whatsoever.
Mortgagee may exercisc any of its rights and remedies at its option without regard to the adequacy
of its security.

8.16.  Mortgagee’s Expenscs. Mortgagor will pay all of Mortgagee’s expenses incurred
in any citoris to enforce any terms of this Mortgage, whether or not any suit is filed, including
without limitation, reasonable legal fees and disbursements, foreclosure costs and title charges. All
such sums, with/inzerest thereon, shall be additional indebtedness of Mortgagor secured by this
Mortgage. Such sumis shall be immediately duc and payablc and shall bear intercst from the date
of disburscment at the dcfault rate of interest stated in the Note, or the maximum rate which may
be collected from Mortgagor under applicable law if that is lcss.

8.11  Right to Discontinee Procecdings. In the event Mortgagece shall have proceeded to
invoke any right, remedy or recourse permitted under this Mortgage and shall thereafter elect to
discontinuc or abandon the same forany, reason, to the maximum extent permitted by law, (a)
Morigagcee shall have the unqualified righ*to do so and in such event Mortgagor and Mortgagee
shall be restored to their former positions with respect to the indebtedness sccured by this
Mortgage, and (b) this Mortgage, the Propcrtyand all rights, remedics and recourse of the
Mortgagee shall continue as if the same had not becr invoked.

. 8.12  Acknowledgment of Waiver of Hearing Bétore Sale.  Mortgagor understands and
agrees that if any default is made under the terms of this Mortg2ge, Mortgagee has the right, inter
alia, to foreclosc this Mortgage in accordance with the applicat!c laws rclating thereto. Mortgagor
further understands that in the event of such default the MortgagCe mway also elect its rights under
the Uniform Commercial Code and take possession of the Personal Pioperty (as defined in the
Mortgage) and dispose of the same by sale or otherwise in one or moic parcels provided that at
least ten (10) days” prior notice of such disposition must be given, all as provided for by the
Uniform Commercial Code, as hercafter amended or by any similar or ienlasement statute
hereafter enacted.

ARTICLE IX
GENERAL

9.1 Application of Payments. Except as applicable law or this Mortgage may otherwise
provide, all payments reccived by Mortgagee under the Note or this Mortgage shall be applied by
Mortgagee in the following order of priority: (a) Mortgagee's expenses incurred in any efforts to
enforce any terms of this Mortgage; (b) amounts payable to Mortgagee by Mortgagor under Article
1T for rescrves; (c) intcrest and late charges payable on the Note; (d) principal of the Note; (c)
interest payable on advances made to protect the sccurity of this Mortgage; (f) principal of such
advances; and (g) any othcr sums sccured by this Mortgage in such order as Mortgagee, at its
option, may determine; provided, however, that Mortgagee may, at its option, apply any such
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payments received to intcrest on and principal of advances made to protect the security of this
Mortgage prior to applying such payments to intercst on or principal of the Note.

9.2 Releasc of Mortgage. Upon payment of all sums sccured by this Mortgage, this
Mortgage and all assignments contained hercin shall be void, and this Mortgage shall be released
by the Mortgagee at the cost and expense of the Mortgagor, otherwise to remain in full force and
cffect.

9.3 Mortgagec’s Powers. Without affecting the liability of any person for payment or
performance of the Secured Obligations or any of Mortgagec’s rights or remedies, or the priority
of the Mortgage, Mortgagee, at its option, may extend the time for payment of the Sccured
Obligations-or any part thereof, reduce payment thercon, release anyone liable on any of said
indcbtedness acocpt a renewal note or notes therefor, modify the terms and time of payment of the
indcbtedness, releasc the lien of this Mortgage on any part of the Property, take or release other or
additional security; reiease or causc to be released all or any part of the Property, or conscnt to the
making of any map or ria: of the Property, consent to the granting of any easement or creating any
restriction on the Property, or join in any subordination or other agreement affecting this Mortgage
or the licn or charge hereof. " Moiigagor shall pay Mortgagece a reasonable service charge, together
with such title insurance premiums and rcasonable attorncys’ fees as may be incurred at
Mortgagee’s option, for any such actisn if taken at Mortgagor’s request.

9.4  Subrogation. Mortgagec shall be subrogated for further security to the lien,
although rclcased of record, of any and all enzumbrances discharged, in whole or in part, by the
proceeds of the Loan or any other indebtedness-secured hereby,

9.5  Limitation on Interest and Charges. “inicrest, fees and charges collected or to be
collected n connection with the Sccured Obligations shall not exceed the maximum, if any,
pernutted by any applicable law. If any such law is inteipreted-so that said interest, fees and/or
charges would cxceed any such maximum and Mortgagor is entitled to the benefit of such law,
then: (a) such interest, fees and/or charges shall be reduced by theaniount necessary to reduce the
same (o the permitted maximum; and (b) any sums already paid to Mortzagee which exceeded the
permitted maximum will be refunded. Mortgagee may choose to make the refund either by treating
the payments, to the extent of the excess, as prepayments of principal or by.making a direct
payment to thc person(s) entitled thercto. No prepayment premium shall ‘oz assessed on
prepayments under this paragraph. The provisions of this paragraph shall coatrol over any
inconsistent provision of this Mortgage or the Note or any other Loan Documents.

9.6 Additional Documents; Power of Attorncy. Mortgagor, from time to time, will
execute, acknowledge and deliver to Mortgagee upon request, and hereby grants Mortgagee a
powcr of attorney, which power of attorney is coupled with an interest and is irrevocable, to
cxecute, acknowledge, deliver and if appropriate file and rccord, such sccurity agreements,
assignments for security purposes, assignments absolute, financing statements, affidavits,
certificates and other documents, in form and substance satisfactory to Mortgagee, as Mortgagee
may request in order to perfect, preserve, continue, extend or maintain the assignments herein
contained, the lien and security interest under this Mortgage, and the priority thereof. Mortgagor
will pay to Mortgagec upon request therefor all reasonable costs and expenses incurred in
connection with the preparation, execution, recording and filing of any such document. Mortgagor
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shall exccute such further documents and do any and all such further things, including, but not
limited to, corrccting any errors or omissions in the Loan Documents, as may be necessary to
implement and carry out the intent of this Mortgage.

9.7  Waiver of Statute of Limitations. To the full cxtent Mortgagor may do so,
Mortgagor hercby waives the right to assert any statute of limitations as a defense to the
cnforcement of the lien of this Mortgage or to any action brought to enforce the Note or any other
obligation secured by this Mortgage.

9.8  Forbearancc by Morigagee Not a Waiver. Any forbearance by Mortgagee in
excercising any right or remedy hereunder, or otherwise afforded by applicable law, shall not be a
walver of Gi reclude the excercise of any right or remedy, and no waiver by Mortgagee of any
particular defauit by Mortgagor shall constitute a waiver of any other default or of any similar
default in the futare. Without limiting the generality of the foregoing, the acceptance by Mortgagee
of payment of any suin sccured by this Mortgage after the due date thercof shall not be a waiver
of Mortgagece’s right to-<ither require prompt payment when duc of all other sums so secured or to
declare a default for faiiurc_to make prompt payment. The procurement of insurance or the
payment of taxes or other licns'or'charges by Mortgagee shall not be a waiver of Mortgagec’s right
to accelerate the maturity of the fiidebtedness secured by this Mortgage, nor shall Mortgagee’s
reccipt of any awards, procceds or-damages under paragraphs 2.3 and 2.8 hereof operatc to curc
or waive Mortgagor’s default in paynicncof sums sccured by this Mortgage.

9.9  Modifications and Waivers. This Mortgage cannot be waived, changed, discharged
or tcrminated orally, but only by an instrument-in writing signed by the party against whom
cnforcement of any waiver, change, discharge or iceniination is sought.

9.10  Notice. Except as applicable law may stherwise require, all notices and other
communications shall be in writing and shall be deemed given ywhen delivered by personal service
or when mailed, by certified or registered mail, postage prepaid, addressed to the address set forth
at the beginning of this Mortgage. Any party may at any time change its address for such purposes
by delivering or mailing to the other partics hereto as aforesaid a notice of such change.

9.11  Govemning Law; Severability; Captions. This Mortgage shall b2 governed by the
laws of the State of Illinois. If any provision or clausc of this Mortgage conflicts with applicable
law, such conflicts shall not affect other provisions or clauses hereof which can ke given effect
without the conflicting provision, and to this end the provisions hereof are declared to e severable.
The captions and headings of the paragraphs and articlcs of this Mortgage are for cénvenience
only and are not to be used to interpret or define the provisions hercof.

9.12  Definitions. As used hercin: the term “Mortgagor” means the Mortgagor herein
named, together with any subscquent owner of the Property or any part thereof or interest therein,
and the term “Mortgagec” means the Mortgagee herein named, together with any subsequent
owner or holder of the Note or any intercst thercin, including pledgees, assignees and participants.

9.13  Successors and Assigns; Joint and Several Liability; Agents. This Mortgage shall
bind and inure to the benefit of the parties hereto and their respective heirs, devisecs, lcgatees,
administrators, cxecutors, successors and assigns, subject to the provisions of Article IV hereof,
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Each person executing this Mortgage as Mortgagor shall be jointly and severally liable for all
obligations of Mortgagor hereunder. In excrcising any rights hereunder or taking actions provided
for hercin, Mortgagee may act through their respective employees, agents or independent
contractors as authorized by Mortgagee.

9.14  Number; Gender. This Mortgage shall be construed so that wherever applicable the
use of the singular number shall include the plural number, and vice versa, and the usc of any
gender shall be applicable 1o all genders.

9.15  Time. Time is of the essence in connection with all obligations of Mortgagor
herein.

9.1€" -2 cquest for Notice. Mortgagor hereby requests that a copy of any notice of default
and notice of sajz icreunder be mailed to it at its address sct forth at the beginning of this Mortgage.

9.17 Comnicrcial Loan. The Note memorializes a “commercial loan” and a "busincss
loan" as such terms arc defined in Illinois statutes and governed by Illinois.

9.18  Waiver of Jury Trial. THE MORTGAGOR AND THE LENDER (BY
ACCEPTANCE HEREOF), HAVING BEEN REPRESENTED BY COUNSEL EACH
KNOWINGLY AND VOLUNTAF 1LY WAIVES ANY RIGHT TO A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING 40 ENFORCE OR DEFEND ANY RIGHTS
(A) UNDER THIS MORTGAGE OR ANY.RELATED AGREEMENT OR UNDER ANY
A\/IENDMENT INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR
WHICH MAY IN THE FUTURE BE DELIYERED IN CONNECTION WITH THIS
MORTGAGE OR (B) ARISING FROM ANY BANXING RELATIONSHIP EXISTING IN
CONNECTION WITH THIS MORTGAGE, AND A%4REES THAT ANY SUCH ACTION
OR PROCEEDING WILL BE TRIED BEFORE A CGURT AND NOT BEFORE A JURY.
THE MORTGAGOR AGREES THAT IT WILL NOT ASSERT ANY CLAIM AGAINST
THE LENDER OR ANY OTHER PERSON INDEMNIFIED ZNDER THIS MORTGAGE
ON ANY THEORY OF LIABILITY FOR SPECIAL, INDIKZC7, CONSEQUENTIAL,
INCIDENTAL OR PUNITIVE DAMAGES.

[The Remainder of this Page Intentionally Left Blank]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the day and year
first above written,

PERU PROPERTY GROUP, LL.C, an
Illinois limited liability company

o

George D. Hanus, President

State of 1\ (‘_;:lﬁ' : )
. ) SS.

County of LOIH )

The undersigned, a Notary Public in and for said County, in the State aforcsaid, DOES
HEREBY CERTIFY that George D. Hanus, personally known to me to be the President of PERU
PROPERTY GROUP, L.L.C., an Illiaois limitcd liability company, and personally known to me
to be the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged that b¢ signed and delivered the said instrument as his own
free and voluntary act and as the free and voluntary act of the President on behalf of such limited

liability company, for the uscs and purposcs therein set forth.

Given under my hand and Notarial Seal this._ .\u__. day of May, 2022.

S P bpnls

Nofary Public

My commission expires:

©3/0¢ (24

CFFICIAL SEAL

NOTAR LORIL KAPALDO
¥ PUBLIC - STATE OF ILLINOI

MY COMMISSION EXPIRES:O3/06!24S

AT
N

P W
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EXHIBIT “A”
TO
MORTGAGE

PROPERTY SCHEDULE

The property which is the subject of this Mortgage is situated in the county of Cook, State of
[llinois, and is legally described as follows:

Lots 1 to 12 inclusive, in Block | in Calumet and Chicago Canal and Dock Company's Subdivision
of part of the Southcast 1/4 of Scction 2, Township 37 North, Range 14, East of the Third Principal
Meridiar, in°Cook County, Illinois, Lying East and North of Railroad, in Cook County, Illinois.

Common Adarcas:9100 S. Stony Island Avenue, Chicago, IL 60617

Permancnt Tax Index/Number: 25-02-405-020-0000, 25-02-405-021-0000, 25-02-405-022-0000,
25-02-405-023-0000, = /25-02-405-024-0000,  25-02-405-025-0000,  25-02-405-026-0000,

25-02-405-027-0000, 25-02/405,028-0000 25 5. - 405-037-0000, 35-03-yo5-630-000n
A5-0a-405 ~(3) 000D
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Tenant
O’Reilly Auto Parts

The Sherwin-Williams
Company

Wingz It Is Restavrant

EXHIBIT “B”
TO
MORTGAGE

LEASES

Date of Lease Street Address

11/30/2020 9100-9106 S. Stony Island Avenue
Chicago, Illinois 60617

01/24/1991 9100 S. Stony Island Avenue
Chicago, lllinois 60617

06/01/2014 9106 S. Stony Island Avenue
Chicago, IL 60617
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