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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this "Mortgage") is made as
of the 1st day of March, 1994, between AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not personally but solely as Trustee under that certain Trust
Agreement dated May 18, 1983 and known as Trust No. 57792 (the "Mortgagor"), and
FORTIS BENEFITS INSURANCE COMPANY, a Minnesota corporation, having an office
and place of business located at 500 Bielenberg Drive, Woodbury, Minnesota 55125 (the

"Mortgap=e'}.

WHEREAS, *ie Mortgagor is the owner of a fee estate in the premises described
in Exhibit A attached herato and made a part hereof (the "Premises"), and

WHEREAS, the Mor'gagee requires this Mortgage to be made, executed and
delivered and the Mortgagor, &t the direction of John Apostolou, as Trustee of the John
Apostolou Trust dated June 20, 148/ desires to make, execute and deliver this Mortgage
in consideration of the making of the.can by Mortgagee;

WHEREAS, the Mortgagor requires John Apostolou, as trustee aforesaid and John
Apostolou, individually (hereinafter collective!v=ferred to as "Beneficiary"), to join in this
Mortgage for the purpose of making, ratifying, conirming and publishing the warranties,
indemnities, representations, covenants, undertakings and agreements set forth in this

Morigage;

NOW, THEREFORE, to secure the payment in full o" an indebtedness in the
principal sum of One Milion Nine Hundred Thousaridand 00/100 Dollars
($1,900,000.00), lawful money of the United States of America, to 2 paid with interest
(said indebtedness, interest, late charges, prepayment premiums ard-all other sums
which may or shall become due hereunder being hereinafter collectively raferred to as
the "Debt") according to a certain mortgage note dated the date hereof civen by the
Mortgagor in favor of the Mortgagee (the "Note"), and any renewals, @xrcnsions,
modifications or replacements of the Note, the Mortgagor has mortgaged, given, granted,
bargained, sold, aliened, enfeoffed, conveyed, confirmed and assigned, and by these
presents does mortgage, give, grant, bargain, sell, alien, enfeoff, convey, confirm and
assign unto the Mortgagee forever all right, title and interest of the Mortgagor now
owned, or hereafter acquired, in and to the following property, rights and interests (such
property, rights and interests being hereinafter collectively referred to as the "Mortgaged

Property"):
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(a) the Premises;

(b) alibuildings and other structures and improvements now or hereafter
located on the Premises (the "Improvements”);

(c) all of the estate, right, title, claim or demand of any nature
whatsoever of the Mortgagor, either in law or in equity, in possession or expectancy, in
and to the Mortgaged Property or any part thereof;

(d) ail easements, rights-of-way, strips and gores of land, vaults, streets,
ways, ale).. passages, sewer rights, waters, water courses, water rights and powers,
and ali estatss, rights, titles, interests, privileges, liberties, tenements, hereditaments,
and appurtenziives, revision or revisions, remainder or remainders of any nature
whatsoever, in any way belonging, relating or pertaining to the Mortgaged Property
(including, without ‘iratation, any and all development rights, air rights or similar or
comparable rights cf any nalure whatsoever now or hereafler appurtenant to the
Premises or now or hereaftss transferred to the Premises) and all land lying in the bed
of any street, road or avanue, npened or proposed, in front of or adjoining the Premises

to the center line thereof:

(e) all machinery, apparatus, equipment, fittings, fitures and other
property of every kind and nature whatsoever .and all additions thereio and renewals and
replacements thereof, and all substitutions ireiefor now owned or hereafter acquired by
the Mortgagor, or in which the Mortgagor has cr shall have an interest, now or hereafter
located upon or in, or attached to, any poitica- of the Mortgaged Property, or
appurtenances thereto, and used or usable in conrection with the present or future
operation and occupancy of the Mortgaged Property and all building equipment,
materials and supplies of any nature whatsoever ownea by the Mortgagor, or in which
the Mortgagor has or shall have an interest, now or hereafter located upon the
Mortgaged Property (collectively, the "Equipment’) (other tha1 fixtures, equipment,
machinery or other property of tenants under any lease of or rental agreement for space
in the Mortgaged Property), inciuding the interest of the Mortgagor in 21l o1 the aforesaid
which are subject to lease agreements or other service contracts (but ercluding the
interest of the lessor or owner of such items}, and inciuding all extensions ~additions,
improvements, betterments, after-acquired property, renewals, replacements and
substitutions, or proceeds from a sale of any of the foregoing. and the right, title and
interest of the Morigagor in and to any of the Equipment which may be subject to any
security agreements (as defined in the Uniform Commercial Code of the State in which
the Mortgaged Properly is located; the "Uniform Commercial Code"), superior in lien to
the lien of this Mortgage and all proceeds and products of any of the above, and all
inventory, accounts, chattel paper, documents, equipment, fixtures, farm products,
consumer goods and general intangibles constituting proceeds acquired with cash
nroceeds of any of the property described hereinabove, all of which are hereby declared
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and shall be deemed to be fixtures and accessions to, and a part of, the Mortgaged
Property as between the parties hereto and all persons claiming by, through or under
them, and which shall be deemed to be a portion of the security for the indebtedness

herein described and to be secured by this Mortgage;

(h  all awards or payments, including interest thereon, and the right to
receive the same, which may be made with respect to the Mortgaged Property, whether
from the exercise of the right of eminent domain (including any transfer made in lieu of
the exercise of said right), or for any other injury to or decrease in the value of the
Mortgaged. Property and th2 reasonable attorneys' fees, costs and disbursements
incurred 0y-the Mortgagee in connection with the collection of such award or payment;

{0} ) all leases and other agreements affecting the use or occupancy of
the Morigaged Praparly or any part thereof now or hereafter entered into (the "Leases”)
and absolutely and przsently the right to receive and apply the income, rents, issues,
cash collateral, revenuss, royalties, benefits and profits of the Mortgaged Praperty from
time to time accruing, incluZing, without limitation, all payments under Leases or
tenancies, proceeds of insurarice, tenant security deposits and escrow funds (the
“"Rents") fo the payment of the Dabt; reserving only the right, power and authority given
to the Mortgagor as a licenscr to caltect and apply the same prior to the occurrence of
a5 kvent of Default hereunder and so long as the same are not subjected to

garnishment, levy, attachment or lien;

(h) all proceeds of and any wunzarned premiums on any insurance
policies covering the Mortgaged Property, including, without limitation, the right to receive
and apply the proceeds of any insurance, judgments, cr cetttements made in lieu thereof,
for damage to the Mortgaged Froperty,

(i) the right, in the name and on behalf of the Mnrigagor, to appear in
and defend any action or proceeding brought with respect to the Mortgaged Property and
to commence any action or proceeding to protect the interest of tha Mortgagee in the

Mortgaged Property; and

()  all andsingular the rights, members and appurtenances ‘watsoever,
in any way belonging, relating or appertaining to any of the Mortgaged 'roperty
hereinabove mentioned or which hereafter shall in any way belong, relate or be
appurtenant thereto, whether now owned or hereafter acquired by the Mortgagor.

TO HAVE AND TO HOIL.D the above granted and described Mortgaged Property
unto and to the proper use and benefit of the Mortgagee, and the successors and

assigns of the Mortgagee, forever.

AND the Mortgagor covenants and agrees with and represents and warrants to
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ths Mortgagee as follows.
ARTICLE | - COLLATERAL

1.  Payment of Debt. The Mortgagor will pay the Debt at the time and in the
manner provided for its payment in the Note and in this Mortgage.

2. Warranty of Tiile; Qther Representations and Warranties.

(@) The Mortgagor represents to and covenants with the Mortgagee and
Beneficie: y rapresents and warrants to and covenants with the Mortgagee that title to the
Premises, e !mprovements, the Equipment and the balance of the Mortgaged Property,
are free and cloui of all liens, charges, interests and encumbrances whatsoever, except
for the title exceptions shown on Exhibit B attached hereto and made a part hereof and
the Mortgagor furthcr represents to and covenants with the Mortgagee and Beneficiary
represents and warran's 10 and covenants with the Mortgagee that this Mortgage is and
shall remain a first priority lizr-on the Mortgaged Property.

(b) The Mortgaaor also represents to and covenants with the Mortgagee
and Beneficiary represents and wzirants to and covenants with the Mortgages that: (i)
the Mortgagor and/or Beneficiary is now7,-and after giving effect to this Mortgage, will be
in a solvent condition, (ii} there has beer nv material adverse change in the financial
condition of the Mortgagor and/or Beneficiary, any other guarantor of the Debt or the
performance by the Mortgagar and/or Beneficiary of any of the terms of this Mortgage
(a "Guarantor") since the date of Beneficiary's app! cation for the loan secured hereby,
(iii) neither the Mortgagor nor the Beneficiary is in default under any note, loan or
security agreement to which it is a party, (iv) the executicn and delivery of this Mortgage
by the Mortgagor does not constitute a "fraudulent conveyunce” within the meaning of
Title 11 of the United States Code as now constituted or untcr any other applicable
statute, (v} no bankruptcy or insolvency proceedings are pendir¢ o contemplated by or
against the Mortgagor or Beneficiary, and (vi) there are no existing, threatened or
pending actions or proceedings affecting any portion of the Morigage s Pioperty except
for possible negligence actions or proceedings which are fully covered py fisurance.

(c)  The Mortgagor additionally represents to and covenants with the
Mortgagee and Beneficiary represents and warrants to and covenants with the
Mortgagee that; (i) the Mortgagor has full power, authority and legal right to execute this
Mortgage, and to rmortgage, give, grant, bargain, sell, alien, enfeoff, convey, confirm and
assign the Mortgaged Property pursuant to the terms hereof and to keep and observe
all of the terms of this Mortgage on the Mortgagor's part to be performed, (i) if the
Mortgagor is a corporation, the Mortgagor is a duly organized and presently existing
corporation and this Morigage has been executed by authority of its Board of Directors
and with the requisite consent of the holders of the outstanding shares of its capital stock
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entitied to vote thereon, if such consent is required under the provisions of the certificate
of incorporation of the Mortgagor, and (iii) if the Mortgagor is a partnership, the
Mortgagor is a duly authorized and validly existing [general/limited] partnership and this
Mortgage has been executed by a duly authorized general partner.

(d) The Mortgagor further represents to and covenants with the
Mortgagee and Beneficiary represents and warrants to and covenants with the
Mortgagee that. (i) Beneficiary does not own and will not own any encumbered asset
or property other than (aa) the Mortgaged Property, and (bb) incidental personal property
necessary for the ownership or operation of the Mortgaged Property; (ii) Beneficiary will
not enga,e ‘n any business other than ownership, management and operation of the
Mortgaged ~rooerty and Beneficiary will conduct and operate its business as presently
conducted and cperated; (iii) neither the Mortgagor nor Beneficiary has incurred and wili
not incur any hiebtedness, secured or unsecured, direct or indirect, absolute or
contingent (including cuaranteeing any obiigation), other than (aa) the Debt, and (bb)
trade and operational gebt incurred in the ordinary course of business with trade
creditors and in amounts @< 2re normal and reasonable under the circumstances (no
indebtedness other than the Dcbt may be secured by the Mortgaged Property); (iv)
neither the Mortgagor nor Beneficiary has made and will not make any loans or
advances to any third party; (v) Bencficiary will be, and at al! times will hold itself out to
the public as, a legal entity sepaiat=-and distinct from any other entity; and (vi)
Beneficiary will maintain adequate capia! for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated

busginess operations.

3. Insurance.

(a) The Mortgagor and/or Beneficiary wil! keep the Improvements and
the Equipment insured with (i) “all risks" extended coverage soainst loss or damage by
fire, vandalism, malicicus mischief and such other hazards as thz Mortgagee shall from
time to time require, in amounts approved by the Morigagee, which amounts shall in no
event be less than 100% of the full replacement cost of the Improverients and the
Egutpment, with an agreed amount endorsement and replacement cost ericlarsement and
shall be sufficient to meet all applicable co-insurance requirements, (i*y coiler and
machinery insurance covering physical damage to the Improvements and Equipiaant and
any other major components of any central HYAC system and such other equipment as
the Mortgagee may require, (iii) business income insurance sufficient to over one (1)
year's gross receipts from the Mortgaged Property, and (iv) comprehensive general
liability insurance against claims for personal injury and property damage. The
Mortgagor andfor Beneficiary will also maintain such other forms of insurance coverage
with respect to the Mortgaged Property as the Mortgagee shall from time to time require
in amounts approved by the Mortgagee. If the Premises are improved, and any portion
theraof is located in the then applicable 100 year flood plan or in a Federally designated
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“special flood hazard area", in acldition to the other policies of insurance required under
this paragraph (the "Policies”), a flood insurance policy acceptable in all respects to the
Mortgagee shall be delivered by the Mortgagor to the Mortgagee. If no portion of the
Premises is located in the then applicable 100 year flood plain or in a Federally
designated "special flood hazard area" such fact shall be substantiated by a certificate
in form satisfactory to the Mortgagee from a licensed surveyor, appraiser or professiona
engineer or other qualified perscn satisfactory to the Mortgagee in accordance with

sppiicable regulations.

(b}  The Mortgagor and/or Beneficiary shall at all times comply with and
shall cause the Improvements and Equipment and the use, occupancy, operation,
maintenance; alteration, repair and restoration thereof to comply with the terms,
conditions, stipalztions and requirements of the Palicies. All Policies shall be issued by
insurers having a munimum policy holders rating of “A" per the {atest rating publication
of Property and Castia'ly Insurers by A M. Best Company and who are lawfully doing
business in the State in which the Mortgaged Property is located and are otherwise
acceptable in all respects-«: the Mortgagee. All Policies shall, with respect to the
Premises and the Improvements, contain the standard mortgagee non-contribution
clause endorsement or an equiva'ant endorsement and, with respect to the Equipment.
contain a lender’s loss payable clause endorsement or an equivalent endorsement, all
naming the Mortgagee as the persori to which all payments made by the insurer
thereunder shali be paid, naming the Moitgagee as an additional insured on required
liabitity policies and otherwise in form and substance satisfactory in all respects to the
Mortgagee. The Mortgagor and Beneficiary hereby assign the proceeds of the Policies
to the Mortgagee and directs and authorizes hereby 2ach insurance company to make
payment for loss directly to the Mortgagee, as its inte'<st may appear. All Policies shall
provide that the coverages evidenced thereby shall rot be terminated or materially
modified without thirty (30) days prior written notice to the Murigagee. Blanket insurance
policies shail not be acceptable for the purposes of this paragraph unless otherwise
approved to the contrary by the Martgagee. The Mortgagor and/or Beneficiary shall pay
the premiums for the Policies as the same become due and payabie. At the request of
the Mortgagee, the Morigagor and/or Beneficiary will deliver the Poulicies to the
Mortgagee. Not later than thirty (30) days prior to the expiration date of cach of the
Policies, the Mortgagor and/or Beneficiary will deliver to the Mortgagee a reivzwal policy
or policies marked "premium paid” or accompanied by other evidence of payent of
premium satisfactory to the Mortgagee. [f at any time the Mortgagee is not in receipt of
written evidence that all insurance required hereunder is in full force and effect, the
Mortgagee shali have the right, without notice to the Mortgagor or Beneficiary , to take
such action as the Mortgagee deems necessary to protect its interest in the Mortgaged
Property, including, without limitation, the obtaining of such insurance coverage as the
Mortgagee in its sole discretion deems appropriate, and all expenses incurred by the
Morigagee in connection with such action or in obtaining such insurance and keeping it
in effect shall be paid by the Mortgagor and/or Beneficiary to the Mortgagee upon
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demand and until paid shall be secured by this Mortgage in accordance with Paragraph
7 of Article It hereof.

(c)  Ifthe Mortgaged Property shall be damaged or destroyed, in whole
or in part, by fire or other property hazard or casualty, the Mortgagor and/or Beneficiary
shall give prompt notice thereof to the Mortgagee. Sums paid to the Mortgagee by any
insurer may be retained and applied by the Mortgagee toward payment of the Debt,
whether or not then due and payable, in such order, priority and proportions as the
Mortgagee in its discretion shall deem proper or, at the discretion of the Mortgages, the
same may be paid, either in whole or in part, to the Mortgagor for such purposes as the
Mortgagee shall designate. If the Mortgagee shall receive and retain such insurance
proceeds, the kien of this Mortgage shall be reduced only by the amount thereof received
and retained by s Mortgagee and actually applied by the Mortgagee in reduction of the
Debt. The Mortgages shall not be obligated to see to the proper application of insurance
money paid over to the #Mortgagor and/or Beneficiary, and if the Mortgagee receives and
retains any insurance pioceeds, the lien of this Mortgage shalil be affected only by a
reduction of the amount of sz lien by the amount of such insurance money so received
and retained by the Morigagee. ‘savertheless, if prior to the receipt by the Mortgagee of
any insurance proceeds, the remises shall have been sold on foreclosure of this
Mcrigage, as between the Mongegor and/or Beneficiary and the Mortgagee, the
Mortgagee shall have the right to receivc said insurance proceeds, and the Mortgagor
and/or Beneficiary shall pay over ‘o the Mortgagee said insurance proceeds as, if and
when the Mortgagor and/or Beneficiary receives same, to the extent of (i) any deficiency
found to be due upan such sale, with legal interest thereon, whether or not a deficiency
judgment on this Mortgage shall have been sought o: racovered, and (i) of the attorneys’
fees, costs and disbursements incurred by the Morigagee in connection with the
collection of such insurance proceeds. All remaining /ght, title and interest of the
Mortgagor and/or Beneficiary in and to all policies oiirisurance required by this
Paragraph 3 shall inure to the benefit of and pass to the suczessor-in-interest to the
Morigagor and/or Beneficiary or the purchaser or grantee of the: iortgaged Property.
The Mortgagor and/or Beneficiary hereby appoint the Mortgage® attorney-in-fact to
endorse any checks, drafts or other instruments representing any procieds of such
insurance, whether payable by reason of loss thereunder or otherwise.

4.  Payment of Taxes, etc. The Mortgagor and/or Beneficiary sha'r fnay all
taxes, assessments, water rates, sewer rents and other charges, including vault charges
and license fees for the use of vauits, chutes and similar areas adjoining the Premises,
now or hereafter levied or assessed against the Mortgaged Property (collectively, the
“Taxes") prior to the date upon which any fine, penalty, interest or cost may be added
thereto or imposed by law for the nonpayment thereof, and, in default thereof, the
Mortgagee may, in its sole discretion, but shall not be obligated to, pay same (all such
payments to be secured hereby in accordance with Paragraph 7 of Article I hereof), and
the Mortgagor and/or Beneficiary shall reimburse the Mortgagee upon demand for such
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expenditures. The Mortgagor and/or Beneficiary shall deliver to the Mortgagee, within
thirty (30) days of payment and otherwise upaon request, receipts bills, cancetled checks
and other evidence satisfactory to the Mortgagee evidencing the payment of the Taxes
prior to the date upon which any fine, penalty, interest or cost may be added thereto or
imposed by law for the nonpayment thereof.

5. Escrow Fund. (a} The Mortgagor and/or Beneficiary will pay to the
Mortgagee on the first day of each calendar month one-tweifth of an amount (the
*Escrow Fund") which would be sufficient to pay, on the first day of the month preceding
the month.in which they become due, the Taxes and the premiums on ali Policies (the
"Premiuns") payable, or estimated by the Mortgagee to be payable, during the ensuing
twelve (12; months. The Morigagee wilt apply the Escrow Fund to the payment of Taxes
and the Preiniaris which are required to be paid by the Mortgagor pursuant to the
provisions of this Mortgage. If the amount of the Escrow Fund shall exceed the amount
of the Taxes and thie ~remiums payable by the Mortgagor pursuant to the provisions of
this Mortgage, the Mortgagee shall, in its discretion, (i) return any excess to the
Mortgagor or Beneficiary |, or.4ii) credit such excess against future payments to be made
to the Escrow Fund. In aliocatisig such excess, the Mortgagee may deal with the person
shown on the records of the Mergagee to be the owner of the Mortgaged Property. If
the Escrow Fund is not sufficient ¢ pav the Taxes and/or the Premiums, as the same
become payabie, the Mortgagor ana’cr Beneficiary shall pay to the Mortgagee, upon
request, an amount which the Mortgage: shall estimate as sufficient to make up the
deficiency. Until expended or applied as above provided, any amounts in the Escrow
Fund may be commingled with the generai furds of the Mortgagee, shall constitute
additional security for the Debt and shall not beur interest. The collection of such
deposits by the Mortgagee shall not relieve the Morieagor or Beneficiary of any of the
obligations of the Mortgagor cr Beneficiary under any rwroyision of this Mortgage; and
under no circumstances shall the Mortgagee be liable fur failure to make any payment
on behalf of the Mortgagor or Beneficiary, including, without limitation, payments of
Taxes, assessments or Premiums.

(b) To the extent permitted by applicable law, if a Defaul! occurs under
any of the provisions of this Mortgage, the Mortgagee shail have the right ‘o apply the
balance of any funds deposited with it, or its designee, accumulated to pay 7Taxes and
Premiums, either as a credit against the Debt or to the payment of any other charges
payable hereunder, without any other obligation to account therefor to the Mortgagor or

Beneficiary.

6. Condemnation. Notwithstanding any taking by any public or quasi-public
authority through eminent domain or otherwise, the Mortgagor and/or Beneficiary shall
continue to pay the Debt at the time and in the manner provided for its payment in the
Note and this Mortgage and the Debt shall not be reduced until any award or payment
therefor shall have been actually received and applied by the Mortgagee to the discharge
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of the Debt. The Mortgagee may apply the entire amount of any such award or payment
to the discharge of the Debt whether ar not then due and payable in such order, priority
and proportions as the Mortgagee in its discretion shall deem proper. The Mortgagee
shall not be obligated to see to the proper application of any award or payment paid over
to the Mortgagor and/or Beneficiary, and if the Mortgagee receives and retains such
award or payment and applies it to the Debt, the lien of this Mortgage shali be affected
only by a reduction of the amount of said lien by the amount of such award or payment
so received and retained by the Mortgagee. If the Mortgaged Property is sold, through
foreciosure or otherwise, prior to the receipt by the Mortgagee of such award or
payment, the Mortgagee shall have the right, whether or not a deficiency judgment on
the Notz shall have been sought, recovered or denied, to receive such award or
payment, ar 2 portion thereof sufficient to pay the Debt, whichever is less, and the
Mortgagor ani/sr Beneficiary shall pay over to the Mortgagee said award or payment as,
if and when the Nortgagor and/or Beneficiary receives same, to the extent of any
deficiency found to Pe due upon such sale, with interest thereon, whether or not a
deficiency judgment o this Mortgage shall have been sought or recovered or denied,
and of the attorneys’ fess, costs and disbursements incurred by the Mortgagee in
connection with the collection =% such award or payment. It is the express intent and
agreement of the parties tha:.in_the event of any such taking, the Mortgagee shall
receive interest at the rate set fortk in the Note (the “Note Rate") up to and including the
date of actual payment in full of the {'2bt, provided that if the rate set forth in the Note
is higher than the statutory rate, and the Moitgagor and/or Beneficiary (or any assignee
or successor in interest thereof) shall be respsnsible to pay to the Mortgagee an amount
equa! to the entire difference between the amount of interest received by the Mortgagee
from the condemning authority (or to which n.2_Mortgagee is entitied under the
condemnation interest statute) and the Note Rate fiorn the date of vesting of titie in such
condemnation to the date of actual payment, except viwcre the statutory rate on the
condemnation award is higher than the Note Rate, in whict event the Mortgagee shall
be entitled to the statutory rate. The Mortgagor and/or Beneficiary shall file and
prosecute its claim or claims for any such award or payment ir 354d faith and with due
diligence and cause the same to be collected and paid over to ta¢ Mortgagee. The
Mortgagor and Beneficiary hereby irrevocably authorize and empowrr the Mortgagee,
in the name of the Mortgagor and/or Beneficiary or otherwise, to colieci %% receipt for
any such award or payment and to file and prosecute such claim or claims.- Athough
it is hereby expressly agreed that the same shall not be necessary in any ¢ent, the
Mortgagor andfor Beneficiary shall, upon demand of the Mortgagee, make, execute and
deliver any and all assignments and other instruments sufficient for the purpose of
assigning any such award or payment to the Mortgagee, free and clear of any
encumbrances of any kind or nature whatsoever.

7. Leases and Rents. The Mortgagor and Beneficiary absolutely and
irrevocably assign to the Mortgagee the Rents, and the Mortgagor and Beneficiary grant
to the Mortgagee the right to enter upon and to take possession of the Mortgaged

¥ CHOD /UOREM/2¢64 .11




UNOFFICIAL COPY




UNOFFICIAL COPY

Property for the purpose of coliecting the same and to let the Morigaged Property, or any
part thereof, and to apply the Rents after payment of all necessary charges and
expenses on account to the Debt, reserving only to the Mortgagor the conditional right,
as a licensee, to collect, use and enjoy the Rents until an Event of Default shall occur
hereundes. In exercising such conditional right, the Mortgagor shall be entitied to collect
and receive such Rent and agrees to use such Rents in payment of principal and
interest becoming due under the Note and in payment of Taxes and Premiums becoming
due hereunder, but such right of the Mortgagor may be revoked by the Mortgagee upon
the occurrence of Event of Default by the Mortgagor under the terms of the Note or this
Mortgage and thereafier the Mortgagee may let the Mortgaged Property or any part
thereof und may retain and apply the Rents toward payment of the Debt in such order,
pririty and preoortions as the Mortgagee, in its discretion, shall deem proper, or toward
the operation, ranintenance and repair of the Mortgaged Property, and irrespective of
whether the Mortgagee shall have commenced a foreclosure of this Mortgage or shall
have applied or arrangnd for the appointment of a receiver. The Mortgagee shal! give
to the Mortgagor notic of such revocation of the right to let and collect the Rents within
a reasonable time thereaf®er ~Neither the Mortgagor nor Beneficiary shall, without the
consent of the Mortgagee, make, or suffer to be made, any Leases or modify or cancel
any Leases or cancel any leases o7 accept prepayments of installiments of the Rents for
a period of more than one (1) mori*i in advance or further assign the whole or any part
of the Rents. The Mortgagor and/or Bciieficiary shall (i) fulfill or perform each and every
provision of the Leases on the part of the Mcrtgagor and/or Beneficiary to be fulfilled or
performed, (ii) promptly send copies of all noiices of default which the Mortgagor and/or
Beneficiary shall send or receive under the Leasas to the Mortgagee, and (iii) enforce,
snort of termination of the Leases, the performar.cz or obseivance of the provisions
thereof by the tenants thereunder. The Morigagor arz/or Beneficiary shall from time to
time, but not less frequently than once every one hundred eighty (180) days, provide to
the Mortgagee a complete and detailed leasing status anc zent roll report with respect
to the Improvements, which report shall also include, by way ¢ illustration only, a list of
current tenants, space occupied, base rent, additional ren: lease concessions,
commencement and expiration dates and leasing commission obiigations and shall be
in form and substance satisfactory in all respects to the Mortgagee. ‘In uddition to the
rights which the Morigagee may have herein, in the event of any defavi under this
Mortgage, the Mortgagee, at its option, may require the Mortgagor and/or Beneficiary to
pay monthly in advance to the Mortgagee, or any receiver appointed to collect the Rents,
the fair and reasonable rental value for the use and occupation of such part of the
Mortgaged Property as may be in possession of the Mortgagor and/or Beneficiary. Upon
default in any such payment, the Mortgagor and Beneficiary will vacate and surrender
possession of the Mortgaged Property to the Mortgagee, or to such receiver, and, in
defautlt thereof, the Mortgagor and Beneficiary may be evicted by summary proceedings
or otherwise. Nothing contained in this paragraph shall be construed as impesing on the
Mortgagee any of the obligations of the lessor under the Leases, any duty to produce
rents from the Morigaged Pioperty and shall not cause the Morigagee to be a
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"mortgagee-in-possession” for any purpose. The Mortgagor and Beneficiary further
agree that it shall, upon request, execute, acknowledge and deliver to the Mortgagee
such further and additional assignments and other instruments as shall be reasonably
required for the purpose of assigning the Rents. In the event the Mortgagor and/or
Beneficiary shall lease to a tanant all or any portion of the Mortgaged Property (all of
which Leases shall be in accordance with the provisions contained in that certain
Assignment of Leases and Rents of even date herewith between the Mortgagor and the
Mortgagee (the "Assignment of Rents"}), it shall include in such lease or leases a
provision subordinating suck lease or leases to the lien of this Mortgage or any
renewals, . amendments, changes, modifications, consolidations, extensions or
replacerwsns thereof, or any new or additional mortgage.

8. pw'\s and Records.

(@) “The Mortgagor and/or Beneficiary will keep and maintain or wiil
cause to be kept and maintained on a fiscal year basis in accordance with generally
accepted accounting practcas consistently applied, proper and accurate books, records
and accounts refiecting all of tha financial affairs of the Mortgagor and Beneficiary and
all items of income and expence-in connection with the operation of the Mortgaged
Praperty or in connection with iy services, equipment or furnishings provided in
connection with the operatior: of the *4ortgaged Property, whether such income or
expense be realized by the Mortgagor and/or Beneficiary or by any other person
whatsoever excepting lessees unrelated 16 znd unaffiliated with the Mortgagor and/or
Beneficiary who have leased from the Monigaoor and/or Beneficiary portions of the
Mortgaged Property for the purpose of occupying the same. The Mortgagee shall have
the right from time to time at all times during normia' business hours to examine such
books, records and accounts at the office of the Mortgagei and Beneficiary or such other
person maintaining such books, records and accounts aid tn make copies or extracts

thereof as the Morigagee shall desire.

(b) The Mortgagor andfor Beneficiary will furmish the Mortgagee
annually, within ninety (90) days next following the end of each fiscal year of Beneficiary,
with: (i} a complete executed copy of an audited annuat financial statenierit.zrepared in
accordance with generally accepted accounting practices on a cash basis tya certified
public accountani selected by the Mortgagor and/or Beneficiary and acceptatia to the
Mortgagee, covering the operation of the Mortgaged Property for such fiscal year and
containing a balance sheet, income statements, cash flow statements and shall
otherwise be in form and substance satisfactory to the Morigagee, and (ii) a complete
executed copy of an audited annual financial statement of the Beneficiary for such fiscal
year, prepared in accordance with generally accepted accounting practices by a certified
public accountant selected by the Beneficiary and acceptable to the Mortgagee, and
containing a fully itemized statement of profit and loss and of surplus and a balance
sheet, and shail otherwise be in form and substance satisfactory to the Mortgagee.
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Together with each such financial statement, the Mortgagor shail furnish to the
Mortgagee a certificate signed by Beneficiary certifying on the date thereof that: (i) such
financial statement is true, complete and accurate and (ii) either that there does or does
not exist an event which constitutes, or which upon notice or lapse of time or bath would
constitute, a default or an Event of Default under this Mortgage and, if such default or
Event of Default exists, the nature thereof and the period of time it has existed (a
"Certification”). The Mortgagor and/or Beneficiary shall furnish to the Mortgagee, within
ten (10} days after request, such further detailed financial and other information
(including, but not limited to, financial statements) as may be requested by the
Mortgagee with respect to the Mortgaged Property, the Mortgagor, Beneficiary and any
Guarantor ¢r any affiliate of, or entity controlled by, the Mortgagor, Beneficiary or any
Guarantor 25-of a date not earlier than that specified by the Mortgagee in such request,
together with 2 Certification with respect thereto.

9. Transizi ot Encumbrance of the Mortgaged Property. No part of the
Mortgaged Property nor.any interest of any nature whatsoever therein nor any interest
of any nature whatsoever i the Mortgagor (whether partnership, stock, equity, beneficial,
profit, loss or otherwise) shzil in any manner be further encumbered, sold. transferred,
assigned or conveyed, or perm tted to be further encumbered, sold, transferred, assigned
or conveyed without the prior written consent of the Mortgagee, which consent in any
and all circumstances may be wi'h'id in the sole and absolute discretion of the
Mortgagee. The provisions of the fore¢going sentence of this paragrapn shall apply to
each and every such further encumbrance, sale, transfer, assignment or conveyance,
regardless of whether or not the Mortgagee hzs consented to, or waived by its action or
inaction its rights hereunder with respect to, anv such previous further encumbrance,
sale, transfer, assignment or conveyance, and iriespective of whether such further
encumbrznce, sale, transfer, assignment or conveyance is voluntary, by reason of
oparation of law or is olherwise made.

10. Maintenance' of the Mortgaged Property; ‘Compliance with Laws,
Regulations, Covenants and Easements.

(a) The Mortgagor and/or Beneficiary shall cause. !oz Mortgaged
Property to be maintained in good condition and repair and, to the zyient of any
renovations that are made by the Mortgagor and/or Beneficiary, the same shali be made
in compliance with the requirements of all governmental authorities having jurisdiction
over the Mortgaged Property. Neither the Mortgagor nor Beneficiary will commit or suffer
to be committed any waste of the Mortgaged Property. The Improvements and the
Equipment shall not be removed, demolished or materially altered (except for normal
replacement of the Equipment), without the consent of the Mortgagee, including, but not
limited to, any aiteration changing the configuration or number of parking spaces
comprising a part of the Mortgaged Properly. The Mortgagor and/or Beneficiary shall
promptly repair, repiace or rebuild any part of the Mortgaged Property which may be
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damaged or destroyed by fire or other property hazard or casualty (including any fire or
other property hazard or casualty for which insurance was not obtained or obtainable)
or which may be affected by any taking by any public or quasi-public authority through
eminent domain or otherwise, and shall complete and pay for, within a reasonable time,
any structure at any time in the process of construction or repair on the Premises.

(6)  The Mortgagor represents to and covenants with the Mortgagee and
Beneficiary represents and warrants to and Covenants with the Mortgagee that the
Mortgaged Properiy is currently in compliance with, and the Mortgagor and/or Beneficiary
shall in the future promptly cause the Mortgaged Property to comply with, all existing and
future govenmental laws, orders, ordinances, rules and regulations affecting the
Mortgaged “raperty, or any portion thereof or the use thereof, including specifically, but
not fimited to, riovisions of the Americans with Disabilities Act. The Mortgagor and/or
Beneficiary shall conply with the requirements of all, and shall not modify, amend or
terminate any, easemcits and restrictive covenants which from time to time affect the
whole or any portion <t the Morigaged Property or the use thereof. The Mortgagor
and/or Beneficiary shall @lue-comply with the requirements of, and to the extent
reasonably within the Morigagor's and/or Beneficiary's control, maintain, preserve,
enforce and renew, all rights of way, easements, grants, privileges, licenses, franchises
and restrictive covenants which froic-iime to time benefit or pertain to the whole or any
portion of the Mortgaged Property, 2i:d neither the Mortgagor nor Beneficiary shall
medity, amend or terminate, or surrender;any of its rights under, any of such rights of
way, easements, grants, privileges, licenses, franchises or restrictive covenants. Neither
the Mortgagor nor Beneficiary will, without ortaining the prior written consent of the
wiortgagee, initiate, join in or consent to any new private restrictive covenant, zoning
ordinance, or other public or private restrictions, limiiro or affecting the uses which may

be made aof the Mortgaged Property or any part thereof.

11.  Environmental Provisions.

(@)  For the purposes of this paragraph the following 12rms shall have the
following meanings: (i) the term "Hazardous Material" shall mean any material or
substance that, whether by its nature or use, is now or hereafter defined a% & nazardous
waste, hazardous substance, pollutant or contaminant under any Ervionmental
Requirement, or which is toxic, explosive, corrosive, flammable, infectious, racioactive,
carcinogenic, mutagenic or otherwise hazardous and which is now or hereafter regulated
under any Environmental Requirement, or which is or contains petroleum, gasoline,
diesel fuel or another petroleum hydrocarbon product, (ii) the term “Environmental
Requirements” shall collectively mean all present and future laws, statutes, ordinances,
rules, regulations, orders, codes, licenses, permits, decrees, judgments, directives or the
equivalent of or by any Govemmental Authority and relating to or addressing the
protection of the environment or human health, and (i} the term "Governmental
Authority" shafl mean the Federal government, or any state or other political subdivision
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thereof, or any agency, court or body of the Federal government, any state or other
political subdivision thereof, exarcising executive, legislative, judicial, regulatory or
administrative functions.

(b) The Mortgagor hereby represents to and covenants with the
Mortgagee and Beneficiary represents and warrants to and covenants with the
Mortgagee that to the best of the knowledge of Mortgagor and Beneficiary, as the case
may be, after diligent inquiry (i) no Hazardous Material is currently located at, on, in,
under or about the Mortgaged Property in 2 manner which violates any Environmental
Requirement, or which requires cleanup or corrective action of any kind under any
Environmen.al Requirement, (i) no releasing, emitting, discharging, leaching, dumping
or disposing =f any Hazardous Material from the Mortgaged Property onto or into any
other propeny or, from any other property onto or into the Mortgaged Property has
occurred or is occurring in violation of any Environmentai Requirement, (iii) no notice of
violation, lien, complzant, suit, order or other notice with respect to the Mortgaged
Property is presently ~utstanding under any Environmental Requirement, and (iv) the
Mortgaged Property and tha operation thereof are in full compliance with all

Environmental Requirements.

(¢}  The Mortgagci and Beneficiary shall comply, and shall cause all
tenants or other occupants of the Mori;aged Property to comply, in all respects with all
Environmental Requirements, anit will no’ generate, store, handle, process, dispose of
or otherwise use, and will not permit any-iiiant or other occupant of the Mortgaged
Property to generate, store, handle, process, (dispose of or otherwise use, Hazardous
Materials at, in, on, under or about the Morigaged ’roperty in a manner that could lead
or potentially lead to the imposition on the Mortgagor. Eeneficiary, the Mortgagee or the
Mortgaged Property of any liability or lien of any nature whatsoever under any
Environmental Requirement. The Mortgagor and/or Eeneficiary shall notify the
Mortgagee promptly in the event of any spill or other release-0fany Hazardous Material
at, in, on, under or about the Mortgaged Property which is requ red to be reported to a
Governmenta! Authority under any Environmental Requirement, will promptly forward to
the Mortgagee copies of any notices received by the Mortgagor @indjor Beneficiary
relating to alleged violations of any Environmental Requirement and wi'i bromptly pay
when due any fine or assessment against the Mortgagee, the Mortgagor, Bareficiary, or
the Mortgaged Property relating to any Environmental Requirement. if at any tine it is
determined that the operation or use of the Mortgaged Property violates any applicable
Environmental Requirement or that there are Hazardous Materials located at, in, on,
under or about the Mortgaged Property which, under any Environmental Requirement,
require special handfing in collection, storage, treatment or disposal, or any other form
of cleanup or corrective action, tha Mortgagor and/or Beneficiary shall, within thirty (30)
days after receipt of notice thereof from any Governmentai Authority or from the
Mortgagee, take, at the Mortgagor's and/or Beneficiary's sole cost and expense, such
actions as may be necessary to fully compiy in all respects with all Environmental
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Requirements, provided, however, that if such compliance cannot reasonably be
completed within such thirty (30) day period, the Mortgagor and/or Beneficiary shall
commence such necessary action within such thirty (30) day period and shall thereafter
diligently and expeditiously proceed to fully comply in all respects and in a timely fashion
with all Environmental Requiremants.

(d) I the Mortgagor and/or Beneficiary fail to timely take, or to diligentiy
and expeditiously proceed to cornplete in a timely fashion, any such action described in
clause (c) above, the Mortgagee may, in its sole and absolute discretion, make advances
or payments toward the performance or satisfaction of the same, but shall in no event
be unde; ahy obligation to do 30. All sums so advanced or paid by the Mortgagee
(including, -wihout limitation, counse! and consultant fees and expenses, invesligation
and laboratory fces and expenses, and fines or other penalty payments) and all sums
advanced or pati in connection with any judicial or administrative investigation or
proceeding relating tbzreto, will immediately, upon demand, become due and payable
from the Mortgagor 223 Beneficiary and shall bear interest at the Default Rate (as
hereinafter defined) from the. date any such sums are so advanced or paid by the
Martgagee until the date any such sums are repaid by the Morigagor and/or Beneficiary
to the Mortgagee. The Mortgezgor and/or Beneficiary will execute and deliver, promptly
upon request, such instruments ‘a5 the Morigagee may deem useful or necessary to
permit the Mortgagee to take any sucii4ction, and such additional notes and mortgages,
as the Mortgagee may require to secure al*sims so advanced or paid by the Mortgagee.
If & lien is filed against the Mortgaged Proparty by any Governmental Authority resulting
from the need to expend or the actual expericing of monies arising from an action or
omission, whether intentional or unintentional, o e Mortgagor and/or Beneficiary or for
which the Mortgagor and/or Beneficiary is responsitie, resulting in the releasing, spilling,
leaking, leaching, pumping, emitting, pouring, empiying < dumping of any Hazardous
Material into the waters or onto land focated within ¢r winout the State where the
Mortgaged Property is located, then the Mortgagor and/or Seneficiary will, within thirty
(30) days from the date that the Mortgagor and/or Beneficiary i< first given notice that
such lien has been piaced against the Mortgaged Property (or withir: such shorter period
of time as may be spacified by the Mortgagee if such Governmeniai Authority has
commenced steps to cause the Mortgaged Property to be sold pursuarilo.such lien),
either (a) pay the claim and remove the lien, or (b) furnish a cash depasit, bend, or such
other security with respect thereto as is satisfactory in all respects to the Morigzgee and
is sufficient to effect a complete discharge of such lien on the Mortgaged Property.

(e) The Mortgagee may, at its option, at intervals of not less than one
year, or more frequently if the Mortgagee reasonably helieves that a Hazardous Material
or other environmental condition violates or threatens to violate any Environmental
Requirement, cause an environmentai audit of the Morigaged Property or portions
thereof to be conducted to confirm the Mortgagor's and/or Beneficiary's compliance with
the provisions of this paragraph, and the Mortgagor and Beneficiary shall cooperate in
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ali reasonable ways with the Mortgagee in connection with any such audit. If such audit
discloses that a violation of an Envirenmental Requirement exists, the Mortgagor and/or
Beneficiary shall pay all costs and expenses incurred in connection with such audit;
otherwise, the costs and expenses of such audit shall, notwithstanding anything to the

contrary set forth in this paragraph, be paid by the Mortgagee.

(f)  if this Mortgage is foreclosed, or if the Morlgaged Property is sold
pursuant to the provisions of this Mortgage, or if the Mortgagor tenders a deed or
assignment in lieu of foreclosure or sale, the Mortgagor and Beneficiary shall deliver the
Mortgaged Property to the purchaser at foreclosure or sale or to the Morigagee, its
nominee; cr wholly-owned subsidiary, as the case may be, in a condition that complies
in all respects with all Environmental Requirements. The Mortgagor and Beneficiary will
defend, indempity) and hold harmiess the Mortgagee, its employees, agents, officers,
and directors, front and against any and all claims, demands, penalties, causes of action,
fines, liabilities, settierinnts, damages, costs, or expenses of whatever kind or nature,
known ot unknown, feraseen or unforeseen, contingent or otherwise (including, without
limitation, counse! and consuliant fees and expenses, investigation and laboratory fees
and expenses, court costs, and inijation expenses) arising out of, or in any way related
to, (i) any breach by the Morfgagsr and/or Beneficiary of any of the provisions of this
paragraph 11, (ii) the presence, dispcsal, spillage, discharge, emission, leakage, release,
or threatened release of any Hazardous Material which is at, in, on, under, about, from
or affecting the Mortgaged Property, including, without limitation, any damage or injury
resulting from any such Hazardous Materiai w or affecting the Mortgaged Property or the
soil, water, air, vegetation, buildings, personal orunerty, persons or animals located on
the Mortgaged Property or on any other property ot atherwise, (iii) any personal injury
(including wrongful death) or property damage (real o’ zersonal) arising out of or related
to any such Hazardous Material, (iv) any lawsuit brough: or threatened, settlement
reached, or order or directive of or by any Governmentzi-Authority relating to such
Hazardous Material, or (v) any violation of any Environmentai Pettuirement or any policy
or requirement of the Mortgagee hereunder. The aforesaid indemnification shall,
notwithstanding any exculpatory or other provision of any nature whatsoever to the
contrary set forth in the Note, this Mortgage or any other document cr irstrument now
or hereafter executed and delivered in connection with the loan evidenccd vy the Note
and secured by this Morigage, constitute the personal recourse undertakings, oL ligations

and liabilities of Beneficiary.

(@9 The aforesaid indemnification shall not be applicable to any claim,
danand, penalty, cause of action, fine, liability, settlement, damage, cost or other
expense of any type whatsoever occasioned, arising and caused solely and directly as
the result of the gross negligence or wiltful misconduct of the Mortgagee, its nominee or
wholly-owned subsidiary or their respective employees or agents subsequent to the date
upon which the Mortgagee, its nominee or wholly-owned subsidiary acquires possession
of the Mortgaged Property by foreclosure of this Mortgage, a sale of the Mortgaged
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Property pursuant to the provislons of this Mortgage, acceptance of a deed or
assignment in leu of foreclosure or sale or otherwise.

(h) Al obligations and liabilities of the Mortgagor and/or Beneficiary
under this paragraph 11 shall cease and terminate on the seventh (7th) anniversary of
the date of payment to the Mortgagee in cash of the entire Debt, provided that
contemporaneously with or subsequent to the payment to the Mortgagee in cash of the
entire Debt the Mortgagor and/or Beneficiary, at its sole cost and expense, delivers to
the Mortgagee an environmentat audit of the Mortgaged Property in form and substance,
and preparad by a qualified environmental consultant, satisfactory in all respects to the
Mortgagee and indicating that the Mortgaged Property is in full compliance with all
applicable Erivironmental Requirements, and provided further, however, that the
Martgagor and Tseeficiary shall continue to be obligated to indemnify the Mortgagee and
to hold the Morigaga= harmiess from and against any penalty, fine, liability, damage,
cost or other experss incurred by the Morigagee and to which the aforesaid
indemnification periaws to the extent the same arises out of any claim, penalty, fine
liability or damage which iz-2sserted or cause of action suit which is commenced prior
to, or which otherwise relates hack to the period before, the seventh (7th) anniversary
of the date of payment to the Piortgagee in cash of the entire Debt. Except as
hereinabove specifically provided 1¢ the contrary in this paragraph 11, the obligations
and liabilities of the Mortgagor and/or teneficiary under this paragraph 11 shall survive
and continue in full force and effect and stalf hot be terminated, discharged or released,
in whole or in part, irrespective of whether tne; Debt has been paid in full and irrespective
of any foreclosure of this Mortgage, sale of the' Mortgaged Property pursuant to the
provisions of this Morligage or acceptance oy ‘he Mortgagee, its nominee or
wholly-owned subsidiary of a deed or assignmen: in-lieu of foreclosure or sale and
irrespective of any other fact or circumstance of any na‘ure: whatsoever.

12. Performance of Other Agreements. The Murigagor and Beneficiary
shall obsurve and perform each and every term to be observed ur performed by the

Mortgagor and/or Beneficiary pursuant to the terms of any agreement or recorded
instrument affacting or pertaining to the Mortgaged Property.

13.  Other Security for the Debt. The Morigagor and Beneficiary shall
observe and perform all of the terms, covenants and provisions contained in‘ine Note
and in all other mortgages and other instruments or documents evidencing, securing or
guarantseing payment of the Debt, in whole or in part, or otherwise executed and
delivered in connection with the Note, this Mortgage or the loan evidenced and secured

thereby or hereby.

14.  Right of Entry. The Morigagee and its agents shall have the right to enter
and inspect the Mortgaged Property at all reasonable times.
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EXHIBIT C

1. The Note: Mortgage Note of even date herewith, in the principal sum of
$1,900,000.00 given by Borrower to Lender.

2. The Mortgage: Mortgage and Security Agreement of even date herewith,

in the principal sum of $1,900.000.00 given by Borrower to Lender covering the fee
simple estate of Borrower in the Premises.

3 T Guaranty: Guaranty of Payment of even date herewith, executed by

John Apostolou, inaividually and as Trustee of the JOHN APOSTOLOU TRUST, dated
June 20, 1986 in favor of Lender.

@
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15.  Trust Fund. The Mortgagor and/or Beneficiary shall receive the advances
secured hereby and shail hold the right to receive such advances as a trust fund to be
applied first for the purpose of paying the cost of any improvement and shall apply such
advances first to the payment of the cost of any such improvement on the Mortgaged
Property before using any past of the total of the same for any other purpose.

18.  Security Agreement. This Morigage constitutes both a real property
mortgage and a "security agreement,” within the meaning of the Uniform Commercial
Code, and the Mortgaged Property includes both real and personal property and all other
rights and interests, whether tangible or intangible in nature, of the Mortgagor and/or
Bsneficiav in the Mortgaged Property. The Mortgagor and/or Beneficiary by executing
and delivering-this Mortgage have granted to the Mortgagee, as security for the Debt,
a security intcrzst in the Equipment. if the Mortgagor and/or Beneficiary shall default
under the Note «: this Morigage, the Mortgagee, in addition to any other rights and
remedies which it inzy have, shall have and may exercise immediately and without
demand, any and all rijiits and remedies granted to a secured party upon default under
the Uniform Commercial Code, including, without imiting the generality of the {oregoing,
the right to take possession of tha Equipment or any part thereof, and to take such other
measures as the Morligagee may deem necessary for the care, protection and
preservation of the Equipment. -/pon request or demand of the Mortgagee, the
Mortgagor and/or Beneficiary shall at’#c expense assemble the Equipment and make it
available to the Mortgagee at a convenieni place acceptable to the Mortgagee. The
Mortgagor and/or Beneficiary shall pay ta.-the Mortgagee on demand any and all
expenses, including legal expznses and aiturneys’ fees, incurred or paid by the
Mortgagee in protecting its interest in the Equipmcntand in enforcing its rights hereunder
with respect to the Equipment. Any notice of sale, disnosition or other intended action
by the Mortgagee with respect to the Equipment sent to the i Jortgagor and/or Beneficiary
in accordance with the provisions of this Mortgage at least seven (7) days prior to the
date of any such sale, dispaosition or other action, shali consii:te reasonable notice to
the Mortgagor and/or Beneficiary, and the method of sale or dispusition or other intended
action set forth or specified in such notice shall conclusively te deemed to be
commercially reasonable within the meaning of the Uniform Commerciai Code unless
objected to in writing by the Mortgagor andfor Beneficiary within five (5} days after
receipt by the Mortgagor and/or Beneficiary of such notice. The proceeds ¢ any sale
or disposition of the Equipment, or any part thereof, may be applied by the Mcrigagee
to the payment of the Debt in such order, priority and proportions as the Mortgagee in
its discretion shall deem proper.

ARTICLE Il - DEFAULTS AND REMEDIE

1. Events of Defaull. The term "Event of Default’, wherever used in this
Mortgage, shall mean any one or more of the following events, without regard to any
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grace period or notice and cure period provided or referenced below with respect to any
such events, and the term "Default”, wherever used in this Mortgage, shall mean any
one or more of the foilowing events, afler expiration of any grace period or notice and
cure period provided or referenced below with respect to any such events. The Debt
shall become immediately due and payable at the option of the Mortgagee upon the
occurrence of any cne or imore of the following events, whether such occurrence shall
be voluntary, involuntary, by aperation of law or pursuant to or in compliance with any
judgment, decree or order of any court or any rule or regulation of any administrative or

governmental body:

(a) if any portion of the Debt is not paid within ten (10} days of the due
date or if the Debt is not paid in full on maturity;

{b) if the Mortgagor and/or Beneficiary shall fail to pay within twenty (20)
days of notice and ceriand by the Mortgagee, any instaliment of any assessment against
the Mortgaged Prope.ty for local improvements heretofore or hereafler faid, which
assessment is or may becorns payable in annual or periodic installments and is or may
bacome a lien on the Mortgage~ Property, notwithstanding the fact that such instaliment
may not be due and payable at tha time of such notice and demand;

{c)y if any Federal vz« lien is filed against the Mortgagor and/or
Beneficiary, any Guaranior or the Mortgaged Property and the same is not discharged
of record within thirty (30) days after the samza is filed;

(dy if without the consent of the Murgagee (which consent in any and
all circumstances may be withheld in the sole and absolute discretion of the Mortgagee),
any part of the Mortgaged Property or any interest of any niature whatsoever therein or
any interest of any nature whatsoever in the Mortgagor, Se:eficiary or Giordano's, Inc.
{(whether partnership, stock, equity, beneficial, profit, loss or ctiverwise) is in any manner,
by epeiation of law or otherwise, whether directly or indirectly, fuiiiier encumbered, sold,
transferred, assigned or conveyed, and irrespective of whethar 'any such further
encumbrance, sale, transfer, assignment or conveyance is volunta'y, by reason or
operation of law or is otherwise made;

(e) if without the consent of the Mortgagee any Improveaant or
Equipment (except for the normai replacement of the Equipment) is removed,
demolished or materially altered, or if the Mortgaged Property is not kept in reasonably

good condition and repair,

(f  if the Mortgagor and/or Beneficiary shall fail to comply with any
requirement or order or notice of violation of law or ordinance issued by any
governmental department claiming jurisdiction over the Mortgaged Praperty within three
(3) months from the issuance thereof, or the time pericd set forth therein, whichever is
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less;

(g) if the Policies are not assigned to the Mortgagee or kept in full force
and effect, or if the Policies ire not delivered to the Morligagee upon request,

(h)  if on application of the Mortgagee two (2} or more fire insurance
companies lawfully doing business in the State in which the Mortgaged Property is

located refuse to issue Policies,

() if the Mortgagor and/or Beneficiary shall fail to pay the Mortgagee
on demaad-for all Premiums and/or Taxes paid by the Mortgagee pursuant to this
Mortgage, togaiher with any late payment charge and interest thereon calculated at the

Default Rate;

(i i without the consent of the Mortigagee any Leases are made,
canceiled or modified, or if the Mortgagor and/or Beneficiary shall consent to any
assignment thereof or subletdry thereunder, or if any portion of the Rents is paid fora
period of more than one (1) risnth in advance or if any of the Rents are further

assigned;

(k)  if any representation, warranty or covenant of the Mortgagor and/or
Beneficiary or of any Guarantor made hecein or in any such guaranty executed and
delivered by a Guarantor (a "Guaranty”), or in-any certificate, report, financial statement
or other instrument furnished ir connection witr: the making of the Note, this Mortgage,
or any such Guaranty, shall prove false or mislead:ng in any material respect or shall
have omitted any substantial contingent or unliquidated. liability or claim;

(1) if the Mortgagor and/or Beneficiary or any Guarantor (each of whom
is hereinatter in this subparagraph referred to as an "Obligor") sii2!l commence any case,
proceeding or other action relating to it in bankruptcy or sceiing reorganization,
fiquidation, dissolution, winding-up, arrangement, composition or readjustment of its
debts, or for any other relief, under bankruptcy, insolvency, reorganization, liquidation,
dissolution, winding-up, arrangement, composition, readjustment of debtor v*her similar
act or law of any jurisdiction, domestic or foreign, now or hereafter existr; or if an
Obligor shall apply for a receiver, custodian or trustee of it or for all or a subsiaritial part
of its property; or if an Obligor shall make an assignment for the benefit of creditors; or
if an Obligor shall be unable to, or shall admit in writing the inability to pay its debts
generally as they become due; or if an Obligor shall take any action indicating its
consent 10, approval of, acquiescence in, or in furtherance of, any of the foregoing; or
if any case, proceeding or other action against an Obligor shall be commenced in
bankruplcy of seeking reorganization, liquidation, dissolution, winding-up, arrangement,
composition or readjustment of its debts, or any other relief, under any bankruptcy,
insolvency, reorganization, liquidation, dissolution, arrangement, composition,
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readjustment of debt or other similar act or law of any jurisdiction, domestic or foreign,
now or hereafler existing, and such condition shall continue for a period of sixty (60)
days undismissed, undischarged or unbonded; or if a receiver, custodian or trustee of
an Obligor or for all or a substantial part of its property shall be appointed and such
condition shall continue for a period of sixty (60) days undismissed, undischarged or
unbonded; or if a warrant of attachment, execution or distraint, or similar process, shall
be issued against any substantial part of the property of an Obligor and such condition
shalt continue for a period of sixty (60) days undismissed, undischarged or unbonded;

(m) if the Mortgagor and/or Beneficiary or any other person shall be in
default undar the Note, or under any other mortgage, instrument or document
evidencing, sscuring or guaranteeing payment of the Debt, in whole or in part, or
otherwise exex'iied and delivered in connection with the Note, this Mortgage or the ioan
evidenced and sectred thereby or hereby:;

(n)  if t5e Mortgagor and/or Beneficiary or any other person shall be in
default under any mortgage wr-deed of frust covering any part of the Mortgaged Property
whether superior or inferior in lieiito this Mortgage, and including, without limitation, any
such mortgage or deed of trus\.now or hereafter held by the Mortgagee;

(o) if the Mortgaged #+cperty shall become subject (i) to any tax lien,
other than a lien for local real estate taxes and assessments not due and payable, or (i)
to any lis pendens, notice of pendency, stup Zider, nofice of intention to file mechanic's
or materialman’s lien, mechanic’'s or materieiman’'s lien or other lien of any nature
whatsoever and the same shall not either be dischurged of record or in the alternative
insured over to the satisfaction of the Mortgagee by tne title company insuring the lien
of this Mortgage within a period of thirty (30) days after ine same is filed or recorded,
and irrespective of whether the same is superior or subcsdiziate in lien or other priority
to the lien of this Mortgage and irrespective of whether the sanie constitutes a perfected
or inchoate lien or encumbrance on the Morigaged Property or i 5hly a matter of record

or notice;

(p) if the Mortgagor and/or Beneficiary shall continue . Ce-in default
under any of the other terms, covenants or conditions of this Mortgage for e:1.{10) days
after notice from the Mortgagee in the case of any default which can be cura< by the
payment of a sum of money or for twenty (20) days after notice from the Mortgagee in
the case of any other default, provided that if such default cannot reasonably be cured
within such twenty (20) day period and the Mortgagor and/or Beneficiary shall have
commenced to cure such default within such twenty (20) day period and thereafter
diligently and expeditiously proceeds to cure the same, such twenty (20) day period shali
be extended for so long as it shall require the Mortgagor and/or Beneficiary in the
exercise of due diligence to cure such default, it being agreed that no such extension

shall be for a period in excess of ninety (90) days; or
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(3} if the Mortgagor and/or Beneficiary shall fail to maintain its business
in good standing under the applicable regulations of the agencies or governmental
authorities having jurisdiction thereof, or its failure to receive and inaintain whatever
licenses ara required, or shall be required, for the ownership, maintenance and operation

of the Mortgaged Property.

2. Rights and Remedies of the Mortgagee. At any time after the occurrence
of an Event of Defauit hereunder, the Mortgagee shall have all of the right and remedies

available under applicable law, including, by way of iilustration and not of limitation, the
right.
% to declare the Debi immediately due and payable;

(i) (- 'ta commence and maintain an action or actions in any court of
competent jurisdiction o foreclose this Mortgage and the security interest granted herein,
or to obtain specific e:iforcement of the covenants of the Mortgagor and/or Beneficiary
hereunder, and the Mortgaye and/or Beneficiary agrees that such covenants shall be
specifically enforceable by injurciion or any other appropriate equitable remedy, and that
for the purposes of any action-brought hereunder, the Mortgagor and/or Beneficiary
waives the defenses of laches and ary statute of limitations;

(iii) to enter upon, possess, manage and operate the Mcrigaged Property
or any part thereof, to make, terminate, enicic2 or modify the Leases upon such terms
and conditions as the Mortgagee deems propar.and to make repairs, alternations and
improvements to the Mortgaged Property necessury in the Mortgagee's judgment to
protect or enhance the security hereof;

(iv) to enforce and realize upon, or waive.the security hereunder and
any other security now or hereafter held by the Mortgagee iri-si:¢h order and manner as
the Mortgagee may in its sole discretion determine, whether concirrently or successively
and in one or several consolidated independent judicial actions or lawfully taken

non-judicial proceedings, or both; and

(v) foreclose this Mortgage, and in any such action quatiy for the
appointment of a receiver of the Mortgaged Property either before or after a toreclosure
sale, without notice and without regard to the solvency or insolvency of the Mortgagor
and/or Beneficiary at the time of the appiication for such receiver, and without regard to
the then vaiue of the Mortgaged Property, and the Mortgagee or any holder of the Note
may be appointed as such receiver or as mortgagee in possession. The receiver or the
mortgagee in possession shall have the power to collect the Rents during the pendency
of such foreclosure action, and in case of a sale and a deficiency, during the full
statutory period of redemption, if any, whether there be a redemption or not, as well as
during all other times, when the Mortgagor and/or Beneficiary, except for the intervention
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of the receiver or morigagee in possession, would be entitled to collect such Rents,
together with all other powers which may be necessary or are usual in such cases for
the nrotection, possession, control, management and operation of the Mortgaged

Property during the whole of said period.

3. intment of iver. The hoider of this Mortgage, in any action to
foreclose it, shall be entitied to the appointment of a receiver. [n addition, upon the
actual or threatened waste to any part of the Mortgaged Property or upon the occurrence
of any Default hereunder, the holder of this Mortgage shall be at liberty, without notice,
to apply for the appointment of a receiver of the Rents, and shall be entitled to the
sppointmen of such receiver as a matter of right, without regard to the value of the
Mortgaged P:operty as security for the Debt, or the soivency or insolvency of any person

then liable for *he payment cf the Debt.

4, Sale of *anrigaged Property. If this Mortgage is foreclosed, the Mortgaged
Property, or any intercst therein, may, at the discretion of the Moartgagee, be sold in one
or more parcels or in severgh interests or portions and in any order or manner.

5. Recovery of Sums-Required To Be Paid. The Mortgagee shall have the
right from time to time to take actiun @ recover any sum or sums which constitute a part

of the Debt as the same become due; without regard to whether or not the balance of
the Debt shall be due, and without prejudice to the right of the Mortgagee thereafter to
pring an action of foreclosure, or any otiei action, for a default or defaults by the
Mortgagor and/or Beneficiary existing at the tirne such earlier action was commenced.

6. Actions and_Proceedings. The Mortgauee shall have the right to appear
in and defend any action or proceeding brought with respect to the Mortgaged Property

and to bring any action or proceeding, in the name and_on behalf of the Mortgagor
and/or Beneficiary, which the Morigagee, in its discretion, feeis should be brought to
protect the Mortgagee’s interest in the Mortgaged Property.

7. Right to Cure Defaults. Upon the occurrence of any Default  ereunder, the
Mortgagee may, at its discretion, remedy the same and for such purpose srall have the
right to enter upon the Mortgaged Property or any portion thereof without thereby
becoming liable to the Mortgagor and/or Beneficiary or any person in possessici hereof
holding under or claiming under or through the Mortgagor and/or Beneficiary, it being
understood and agreed that nothing contained in this Mortgage shall in any manner
obligate the Mortgagee to remedy any default hereunder. if the Mortigagee shall remedy
such a Default or appear in, defend, or bring any action or praceeding to protect the
Mortgagee's interest in the Mortgaged Property or to foreclose this Mortgage or coflect
the Debt, the costs and expenses thereof (including reasonable attorneys’ fees to the
evterii permitted by law), with interest as provided in this paragraph, shall be paid by the
Mortgagor and/or Beneficiary to the Mortgagee upon demand. All such costs and
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expenses incurred by the Morigagee in remedying such default or in appearing in,
defending, or bringing any such action or proceeding shall be paid by the Mortgagor
and/or Beneficiary to the Mortgagee upon demand, with interest (calculated for the actual
number of days elapsed on the basis of a 360-day year) at a rate per annum equal to
18% (the "Default Rate"), provided, however, that the Default Rate shall in no event
exceed the maximum interest rate which the Mortgagor and/or Beneficiary may by law
pay, for the period afier notice from the Mortgagee that such costs or expenses were
incurred to the date of payment to the Mortgagee. To the extent any of the
aforementioned costs or expenses paid by the Mortgagee after default by the Mortgagor
and/or Beneficiary shall constitute payment of (i) taxes, charges or assessments which
may be iirosed by law upon the Mortgaged Property, (i) premiums on insurance
policies covarng the Mortgaged Property, (iii} expenses incurred in upholding the lien
of this Mortgage, including, but not limited to, the costs and expenses of any litigation
to collect the indet;iadness secured by this Mortgage or to prosecute, defend, protect or
preserve the rights ans the lien created by this Mortgage, or (iv) any amount, cost or
charge to which the Mzitgagee becomes subrogated, upon payment, whether under
recognized principles of law or-equity, or under express statutory authority; then, and in
each such event, such costs, exzenses and amounts, together with interest thereon at
the Default Rate, shall be added to the indebtedness secured by this Mortgage and shall

be secured by this Mortgage.

8. Late Payment Charge. If anyv poyment under the Note or this Mortgage is
not paid within ten (10) days after the daic sn which it is due, the Mortgagor and/or
Beneficiary shall pay to the Mortgagee upon ue:nand, in addition to any interest, if any,
payable pursuant to Paragraph 7 of Article Il acov._an amount equal to 4% of such
unpaid instaliment as a late payment charge.

9. Sole Discretion of Mortgagee. Except as mzy otherwise be expressly

provided to the contrary, wherever pursuant to the Note, thic Mortgage or any other
document or instrument now or hereafter executed and delivered.in-connection therewith
or otherwise with respect to the lcan secured hereby, the Mortgages exercises any right
given to it to consent or not consent, or to approve or disapprove, or 7iny arrangement
or term is to be satisfactory to the Mortgagee, the decision of the Mortgagee 0 consent
or not consent, or to approve or disapprove, or to decide that arrangements ¢ terms are
satisfactory or not satisfactory, shall be in the sole and absolute discreticr. of the

Mortgagee and shall be final and conclusive.

10. Non-Waiver. The failure of the Mortgagee to insist upon strict performance
of any term of this Mortgage shall not be deemed to be a waiver of any term of this
Mortgage. No delay or omission by the Mortgagee to exercise any right, power or
remedy accruing under this Mortgage shall be construed to be a waiver of any default
or acquiescence therein. A waiver in one or more instances to exercise any right, power
or remedy accruing hereunder shall apply only to the particular instance or instances,
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and at the particular time or times only, and no such waiver shall be deemed a
continuing waiver, but every term, covenant, provision or condition establishing such
right, power or remedy shall survive and continue to remain in full force and effect. The
Mortgagor and/or Beneficiary shall not be relieved of the obligation to pay the Debt at
the time and in the manner provided for its payment in the Note and this Mortgage by
reason of. (i) failure of the Mortgagee to comply with any request of the Mortgagor
andior Beneficiary to take any action to foreclose this Mortgage or otherwise enforce any
of the provisions hereof or of the Note or any other mortgage, instrument or document
evidencing, securing or guaranteeing payment of the Debt or any portion thereof, (ii) the
relezse, renardiess of consideration, of the whole or any part of the Mortgaged Property
or any cine: security for the Debt, or (iii} any agreement or stipulation between the
Mortgagee ard any subsequen! owner or owners of the Mortgaged Property or other
person extendiry the time of payment or otherwise modifying or supplementing the terms
of the Note, this taxitgage or any other mortgage, instrument or document evidencing,
securing or guaranteeing payment of the Debt or any portion thereof, without first having
obtained the consent <7 the Mortgagor and/or Beneficiary, and in the fatter event, the
Mortgagor and/or Beneficiary shall continue to be obligated to pay the Debt at the time
and in the manner provided in the Note and this Morigage, as so extended, modified and
supplemented, unless expressiy refeased and discharged from such obligation by the
Mortgagee in writing. Regardless ¢t consideration, and without the necessity for any
notice to or consent by the holder oi zny subordinate fien, encumbrance, right, title or
interest in or to the Mortgaged Property, the Morigagee may release any person at any
time liable for the payment of the Debt or any portion thereof or any part of the security
heid for the Debt and may extend the time of payment or otherwise modify the terms of
the Note or this Mortgage, including, without limitztic.n, a modification of the interest rate
payable on the principal balance of the Note, withiout in any manner impairing or
affecting this Mortgage or the lien hereof or the priority of tnis Morigage, as so extended
and modified, as security for the Debt over any such subardinate lien, encumbrance,
right, title or interest. The Martgagee may resort for the payrent of the Debt to any
other security held by the Mortgagee in such order and manner«s the Mortgagee, in its
discretion, may elect. The Mortgagee may take action to recover the Debt, or any
portion thereof, or to enforce any covenant hereof without prejudice ‘o tive right of the
iortgagee thereafter to foreciose this Mortgage. The Mortgagee shaii i be limited
exclusively to the rights and remedies herein stated but shall be entitled to every
additisnal right and remedy now or hereafter afforded by law or equity. The ngi\ts of the
Mortgagee under this Mortgage shall be separate, distinct and cumufative and none shall
be given effect to the exclusion of the others. No act of the Mortgagee shall be
construed as an election to proceed under any one provision herein to the exclusion of

any other provision.

11.  Absolute and Unconditional Obligation. The Mortgagor and/or Beneficiary
acknowledges that the obligation to pay the Debt in accordance with the provisions of

the Note and this Mortgage is and shall at all times continue to be absolute and
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unconditional in all respects, and shall at all times be valid and enforceable irrespective
of any other agreements or circumstances of any nature whatsoever which might
otherwise constitule a defense to the Note or this Morigage or the obligation of the
Mortgagor and/or Beneficiary thereunder to pay the Debt or the obligations of any other
person relating to the Note or this Mortgage or the obligations of the Mortgagor and/or
Beneficiary under the Note or this Mortgage or otherwise with respect to the loan
secured hereby, and the Mcrtgagor and/or Beneficiary absolutely, unconditionally and
irrevocably waives any and all right to assert any setoff, counterclaim or crossclaim of
any nature whatsoever with respect to the obligation of the Mortgagor and/or Beneficiary
to pay the Debt in accordance with the provisions of the Note and this Mortgage or the
obligations cf any other person relating to the Note or this Mortgage or obligations of the
Mortgagor 27id/or Beneficiary under the Note or this Morigage or otherwise with respect
to the loan sanured hereby :n any action or proceeding brought by the Mortgagee to
collect the Debi, or-any portian thereof, or to enforce, foreciose and realize upon the lien
and security interes® created by this Mortgage or any other document or instrument
securing repayment of tha Dabt, in whole or in part.

12. Offsets, Counterclaims and Defenses. Any assignee of this Mortgage and
the Note shall fake the same fiee and clear of all offsets, counterclaims or defenses of
any nature whatsoever which the Mortgagor and/or Beneficiary may have against any
assignor of this Mortgage and the iz, and no such offset, counterclaim or defense
shall be interposed or asserted by the Meriqagor and/or Beneficiary in any action or
proceeding brought by any such assignee tpon this Mortgage or the Note and any such
right to interpose or assert any such offset, cournterclaim or defense in any such action
or proceeding is hereby expressly waived by the Yiortgagor and/or Beneficiary.

13.  Waiver of Statutory Rights. The Mortgagor and/or Beneficiary shall not and
will not apply for or avail itself of any appraisement, vai.ation, stay, extension or
exemption laws, or any so-calied "Moratorium Laws”, now existing or hereafter enacted,
in order to prevent or hinder the enforcement or foreclosure of tni= Mortgage, but hereby
waives the benefit of such laws to the full extent that the Mortgagor and/or Beneficiary
may do so under applicable law. The Mortgagor and/or Beneficiary or soif and ail who
may claim through or under it waives any and all right to have the properiy and estates
comprising the Mortgaged Property marshaled upon any foreclosure of the lien of this
Mortgage and agrees that any court having jurisdiction tc foreclose such lien ' m#~y order
the Mortgaged Property sold as an entirety. The Mortgagor and Beneficiary hereby
waive for itself and ail who may claim through or under it, and to the full extent the
Mortgagor and Beneficiary may dc so under applicable law, any and all rights of
redemption from sale under any order or decree of foreclosure of this Morigage or
granted under any statute now existing or hereafter enacted.

14, Waiver of Tral by Jury. The Mortgagor and/or Beneficiary hereby
irrevocably and unconditionally waive, and the Mortgagee by its acceptance of the Note
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and this Mortgage irrevocably and unconditionally waives, any and all rights to trial by
jury in any action, suit or counterclaim arising in connection with, out of or otherwise
relating to the Note, this Mortgage or any other document or instrument heretofare, now
or hereafter executed and delivered in connection therewith, the loan secured by this
Mortgage or in any way related to this transaction or otherwise with respect to the
Mortgaged Property.

ARTICLE Il - MISCELLANEQUS

1. Notice. Any notice, request, demand, statement, authorization, approva!
or conse; ! rade hereunder shall be in writing and shall be sent by Federal Express, or
other reputable nationally recognized overnight courier service, or by postage pre-paid
registered or ceitified mail, return receipt requested, and shall be deemed given when
received or refus:d (as indicated on the receipt} and addressed as follows:

if to the Mortgaor:

American Natione! Bank and Trust Company of Chicago,
not personally but as Trustee of Trust No. 57792

33 North LaSalle Sir=et

Chicago, llinois 6069C

if to Beneficiary: g
John Apostolou -,
308 West Randolph Street =
Suite 402 T
Chicago, llinois 60606 <

With a copy to:

James J. Roche

James J. Roche & Associates
842 North Dearborn Street
Chicago, lllinois 60610

If to the Morigagee:
Fortis Benefits Insurance Company
500 Bielenberg Drive

Woodbury, Minnesota 55125
Attention: General Counsel
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With a copy to:

Fortis Private Capital, inc.

333 Thomall Strest

Edison, New Jersey 08837
Attention: Senior Vice President

it being understood and agreed that the Mortgagee will use reasonable efforts to send
copies of any notices to the addresses marked "With a copy to" hereinabove set forth;
provided, however, that failure of the Mortgagee to deliver such copy or copies shall
have no consequence whatsoever to the effectiveness of any notice made to the
Mortgagor an+/or Beneficiary. Each party may designate a change of address by notice
given, as hercin provided, to the other party, at least fifteen (15) days prior to the date
such change of aidress is to become effective.

2.  Waiver of Notice. Neither the Mortgagor nor Beneficiary shall be entitled
to any notices of any naiure whatsoever from the Morlgagee except with respect to
matters for which this Morigacc. specifically and expressly provides for the giving of
notice by the Mortgagee to the Mortgagor and/or Beneficiary, and the Mortgagor and/or
Beneficiary hereby exprassly waives-the right to receive any notice from the Mortgagee
with respect to any matter for whichi *!c Mortgage does not specifically and expressly
provide for the giving of notice by the Morigagee to the Morigagor and/or Beneficiary.

3 Estoppel Cerificates. The Moiigagor and/or Beneficiary, within ten (10)
days after request by the Mortgagee and av-th2 Mortgagor's andfor Beneficiary's
expense, will furnish the Mortgagee with a statement, duly acknowledged and certified,
setting forth the amount of the Debt and the offsets or fieianses thereto, if any.

4, Changes in Laws Regarding Taxation. In the evant of the passage after
the date of this Mortgage of any law of the State in which thz wortgaged Property is
located deducting from the value of real property for the purpose of laxation any lien or
encumbrance thereon or changing in any way the laws for the taxatio;1 of morigages or
debts secured by mortgages for state or local purposes or the manner of the collection
of any such taxes, and imposing a tax, either directly or indirectly, on this #ortgage, the
Note or the Debt, the Mortgagor and/or Beneficiary shall, if permitted by law, p&y any tax
imposed as a result of any such law within the statutory period or within fifteen (15) days
after demand by the Mortgagee, whichever is less, provided, however, that if, in the
opinion of the attorneys for the Mortgagee, the Mortgagor and/cr Beneficiary is not
permitted by law to pay such taxes, the Mortgagee shail have the right, at its option, to
declare the Debt due and payable on a date specified in a prior notice to the Mortgagor
and/or Beneficiary of not less than thirty (30) days.

5. No Credits on Aicount of the Debt. The Mortgagor and/or Beneficiary will
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not ctaim or demand or be entitled to any credit or credits on account of the Debt for any
part of the Taxes assessed against the Mortgaged Property or any part thereof and no
deduction shall otherwise be made or claimed from the taxable value of the Mortgaged
Property, or any part thereof, by reason of this Mortgage or the Debt.

8.  Documentary Stamps. If at any time the United States of America, any
state thereof, or any governmental subdivision of any such state, shall require revenue
or other stamps to be affixed to the Note or this Mortgage, the Mortgagor and/or
Beneficiary will, upon demand, pay for the same, with interest and penalties thereon, if

any.

7. “iing of Mortgage, etc. The Morigagor and/or Beneficiary forthwith upon
the execution a7 delivery of this Mortgage and thereafter, from time to time, will cause
this Mortgage and a:wv extension, modification, renewal or replacement hereof, and any
security instrument crzating a lien or evidencing the lien hereof upon the Mortgaged
Property and each inctiument of further assurance to be filed, registered or recorded in
such manner and in such raues as may be required by any present or future law in
arder to publish notice of and fi:iiy to protect, preserve and perfect the lien hereof upon,
and the interest of the Morigagce-in, the Mortgaged Property. The Mortgagor and/or
Beneficiary will pay all title insuraric2 fees and charges, all filing, registration and
recording fees, and all expenses-incident to the preparation, execution and
acknowledgment of this Mortgage, any rnoitgage supplemental hereto, any security
instrument with respect to the Mortgaged Froperty, and any instrument of further
assurance, and all Federal, state, county and municipal taxes, duties, imposts,
assessments and charges arising out of or in coniiection with the execution and delivery
of this Mortgage, any mortgage supplemental herats, any security instrument with
respect to the Morigaged Property or any instrumerit of further assurance. The
Moiigagor and/or Beneficiary shall hold harmless and ipyemnify the Mortgagee, its
successeors and assigns, against any liability incurred by reacur: of the imposition of any
tax on the making and recording of this Mortgage.

8. Further Acts, etc. The Mortgagor and/or Beneficiary will| at the cost of the
Mortgagor and/or Beneficiary, and without expense to the Mortgagee. 1o, execute,
acknowledge and deliver all and every such further acts, deeds, cunveyances,
mortgages, assignments, notices of assignments, transfers and assurances as the
Morigagee shall, from time to time, require for the better assuring, conveying, assigning,
transferring and confirming unto the Mortgagee the property and rights hereby
morigaged or intended now or hereafter so to be, or which the Mortgagor and/or
Beneficiary may be or may hereafter become bound to convey or assign to the
Mortgagee, or for carrying out the intention or facilitating the performance of the terms
of this Mortgage or for filing, registering or recording this Mortgage and, on demand, will
execute and deliver and hereby authorizes the Mortgagee to execute in the name of the
Mortgagor and/or Beneficiary to the extent the Mortgagee may lawfully do sa, one or
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more financing statements, chattel mortgages or comparable security instruments, to
evidence more effectively the lien hereof upon the Mortgaged Property.

9 Usury Laws. This Mortgage and the Note are subject to the express
condition that at no time shall the Mortgagor and/or Beneficiary be obligated or required
to pay interest on the principal balance due under the Note at a rate which could subject
the holder of the Note to either civil or criminal liability as a result of being in excess of
the maximum interest rate which the Mortgagor and/or Beneficiary is permitted by law
to contract or agree to pay. If, by the terms of this Mortgage or the Note, the Mortgagor
and/or Beneficiary is at any time required or obligated to pay interest on the principal
balance ¢u2 under the Note at a rate in excess of such maximum rate, the rate of
inierest unaer-the Note shall be deemed to be immediately reduced to such maximum
rate and the iriérest payable shall be computed at such maximum rate and all prior
interest payments, . excess of such maximum rate shall be applied and shali be deemed
to have been paymern:s in reduction of the principal balance of the Note.

10. Brokerage. (The-Mortgagor represents to and covenants and agrees with
the Mortgagee and/or Benericiz:y represents and warrants to and covenants and agrees
with the Mortgagee that no brckerage commission or other fee, commission or
compensation is to be paid by the Wiortoagee with respect to this Mortgage or the Debt,
that any such brokerage commission i Gther fee, commission or compensation due any
party in connection with this Mortgage or tite Debt has been paid in full by the Mortgagor
and/or Beneficiary, and no party has any gt or claim to any further commission, fee,
compensation or payment; the Mortgagor a:i0-Beneficiary agrees to indemnify the
Mortgagee against any claims for any of the saine.

11. Indemnity. Anything in this Mortigage «r the other Loan Documents
(hereinafter defined) to the contrary notwithstanding, the Mritgagor and Beneficiary shall
indemnify and hold the Mortgagee harmless and defenothe Mortgagee at the
Mortgagor's and/or Beneficiary's sole cost and expense against any loss or liability, cost
or expense (including, without limitation, reasonable attorneys’ fees and disbursements
of the Mortgagee's counsel, whether in-house staff, retained firms or «therwise), and all
claims, actions, procedures and suits arising out of or in cornection with /i) ity ongoing
matters arising out of the transaction contemplated hereby, the Debt, this Mciigage, the
Note or any other document or instrument now or hereafter executed and/or aelivered
in connection with the Debt (the "Loan Documents”) including, but not limited to, all costs
of reappraisal and environmental audit of the Mortgaged Property or any part thereof,
whether required by law, regulation, the Morigagee or any governmental or
quasi-governmental authority, (i) any amendment to, or restructuring of, the Debt and
this Mortgage, the Note or any of the other Loan Documents, (iii) any and all lawful
action that may be taken by the Mortgagee in connection with the enforcement of the
provisions of this Mortgage or the Note or any of the other Loan Documents, whether or
not suit is filed in connection with the same, or in connection with the Mortgagor and/or
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Beneficiary, any Guarantor and/or any partner, joint venturer or shareholder thereof
becoming a party to a voluntary or involuntary federal or state bankruptcy, insolvency or
similar proceeding and (iv) the past, current and/or future sale or offering for sale of
limited partnership interests in the Mortgagor and/or Beneficiary, including, without
limitation, liabilities under any applicable securities or biue sky laws. Ali sums expended
by the Morigayee shali be payable en demand and, until reimbursed by the Mortgagor
aiidfor Beneficiary pursuant hereto, shail be deemed additional principat of the Debt and
secured hereby and shall bear interest at the Default Rate.

12. - No Oral Change. This Mortgage may only be modified, amended or
changed by an agreement in writing signed by the Mortgagor and Beneficiary and the
Mortgagee, a:1 may oniy be reieased, discharged or satisfied of record by an agreement
in writing signe< by the Mortgagee. No waiver of any term, covenant or provision of this
Mortgage shall be efactive unless given in writing by the Mortgagee and if so given by
the Mortgagee shall only be effective in the specific instance in which given. The
Mortgagor and/or Bereticiary acknowledges that the Note, this Mortgage and the other
documents and instrumenic executed and delivered in connection therewith or otherwise
in connection with the loan secured hereby set forth the entire agreement and
understanding of the Mortgagoi-zacl/or Beneficiary and the Mortgagee with respect to
the loan secured hereby and tnrat no oral or other agreement, understanding,
representation or warranty exists witti respect to the loan secured hereby other than
those set forth in the Note, this Mortgsige and such other executed and delivered

documents and instruments.

13. Enforceability. This Mortgage and the obligations arising hereunder shall
be governed by, and construed in accordance with, tha laws of the State in which the
Mortgaged Property is located and any applicable laws of the United State of America.
Whenever possible, each provision of this Mortgage shalt vz interpreted in such manner
as to be effective and valid under applicable law, but if any-provision of this Mortgage
shall be unenforceable or prohibited by or invalid under applicadle law, such provision
shall be ineffective to the extent of such unenforceability, prohibiticn or invalidity, without
invalidating the remaining provisions of this Mortgage.

14. Relationship. The reiationship of the Mortgagee to the Marigagor and
Beneficiary hereunder is strictly and solely that of lender and borrower and raotgagor
and mortgagee and nothing contained in the Note, this Mortgage or any other document
or instrument now or hereafier executed and delivered in connection therewith or
otherwise in connection with the loan secured hereby is intended to create, or shail in
any event or under any circumstance be construed as creating, a parinership, joint
venture, tenancy-in-common, jointtenancy or other relationship of any nature whatsoever
between the Mortgagee and the Mortgagor and/or Beneficiary other than as lender and

borrower and mortgagor and mortgagee.
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15.  Liability. If the Mortgagor consists of more than one person, the obligations
and liabilities of each such person hereunder shall be joint and several.

16.  Certain Definitions. Unless the context clearly indicates a contrary intent
or unless otherwise specifically provided herein, words used in this Mortgage shall be
used interchangeably in singular or plural form and the word "Mortgagor” shall mean
each the Mortgagor and any subsequent owner or owners of the Mortgaged Property or
any part thereof or interest therein; the word "Mortgagee” shall mean the Mortgagee or
any subsequent holder of the Note; the word "Note" shall mean the Note, any
amendment, extension, modification, restaterent or replacement thereof or any other
evidence of indebtedness secured by this Mortgage; the word "Guarantor” shall mean
each persor cuaranteeing payment of the Debt or any portion thereof or performance
by the Mortgeuzr and/or Beneficiary of any of the terms of this Morigage and their
respective heirs, executors, administrators, legal representatives, successors and
assigns; the word "person” shall include an individual, corporation, partnership, trust,
unincorporated associstion, government, governmental authority, or other entity; the
words "Mortgaged Property” shall include any portion of the Mortgaged Property or
interest therein. Whenever the context may require, any pronouns used herein shall
include the corresponding masculine, feminine or neuter forms, and the singular form of

nouns and pronouns shall include *!»2 piural and vice versa.

17. Headings, etc. The headings and captions of various paragraphs of this
Mortgage are for convenience of reference oriy and are not to be construed as defining
of imiting, in any way, the scope or intent ot ire nrovisions hereof.

18. Duplicate Origipals. This Mortgage ryey be executed in any number of
duplicate originals, and each such duplicate originai sha' e deemed to constitute but

one and the same instrument.

19. Reasonableness. !f at any fime the Mortgagor and.zr Beneficiary believes
that the Mortgagee has not acted reasonably in granting or withholdir.g any approval or
consent under the Note, this Mortgage or any other document or instrument now or
hereafter executed and delivered in connection therewith or otherwise wiii respect to the
loan secured hereby, as to which approval or consent either the Mariuzgee has
expressly agreed to act reasonably, or absent such agreement, a court of 1av. having
jurisdiction over the subject matter would require the Mortgagee to act reasonabiy, then
the Mortgagor's and Beneficiary’s sole remedy shall be to seek injunctive relief or
specific performance and no action for monetary damages or punitive damages shall in
any event or under any circumstance be maintained by the Mortgagor and/or Beneficiary

against the Mortgagee.

20. Trustee’s Exculpation. This Instrument is executed by American National
Bank and Trust Company of Chicago, not personally but solely as Trustee aforesaid in
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the exercise of the power and authority conferred upon and vested in it as such Trustee.
it being understood and agreed that all of the warranties, indemnities, representations,
covenants, undertakings and agreements herein made on the part of the Trustee are
undertaken by it solely in its capacity as Trustee and not personally. No personal liability
or personal responsibility is assumed by or shall at any time be assessed or enforceable
against the Trustee on account of any warranty, indemnity, representation, covenant,
undertaking or agreement of the Trustee.

iN WITNESS WHERECF, the Mortgagor and/or Beneficiary has duly executed this
Mortgage the day and year first above written.

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not personally but as
Trustee

JOINCER:

The undersigned hereby join in the execution of thic Nortgage for the purpose of making,
ratifying, confirming and publishing the warranties —indemnities, representations,
covenants, undertakings and agreements herein made cn tie part of the undersigned.

JOHN APOSTOLOU, not personally but as Trustee
under the JOHN APOSTOLOU TRUST dated June 20, 1986

4o

, as Trustee aforesaid

) :Z'IL

n Apostolou

1 CHOL/HORMM/2468.11
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STATE OF ILLINOIS
COUNTY OF COOK

orothy Thiel
1, Dorothy , @ Notary Public, in and for said County, in the State
aforesaid, DO HEREBY CERTIFY that J. NICBAZL WRELAN VIGE PRESIDENT

President of American-&&gtjml Bank and Trust Company of Chicago, and
b ' Kannrrvk ‘ Secretary of said association, who are personally

known to me to be the same, persons whose names are subscribed to the foregoing
instrumera- =8 such President and ___assistany Secretary,
respectively, zpoeared before me this day in person and acknowledged that they signed
and deliverea =aiit instrument as their own free and voluntary act and as the free and
voluntary act of sa¥) association, as Trustee as aforesaid, for the uses and purposes

therein set forth.

Y

, Given under vy hand and notarial seal, this day
of (g , 1998 At

/,
,4.@..61@:74 %& 27

Nutaiy Public '
- Commisss ir

& .
Bt el

NOTARY PURLIC, STAT OF ILLINOIS
My Comtistion exp.fer $3/11/94
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STATE OF ILLINOIS
COUNTY OF COOK

I Mﬁ% a Notary Public, in and for said County, in the State
aforesaid, DO HEREBY CERTIFY that John Apostolou, in his capacity as Trustee of the
JOHMN APOSTOLOU TRUST dated June 20, 1986, personally known to me to be the
same person whose name is subscribed to the foregoing instrument as such Trustee,
appeareu w~fore me this day in person and acknowledged that he signed and delivered

said instrurier: as his own free and voluntary act and as the free and voluntary act of said
Trust, for the uses and purposss therein set forth.

Given‘urdsr my kand and notarial seal, this £ Zn d day
of Dec 1902

ssion Expires:
GOPSPGBTNSE G0 G40 0000000¢
b “OFFICIAL SEAL"

§ B. VAUGHNETTE CIPRIA

S NOTARY PUBLIC, STATE OF ILLINOIS o

by Commitsion Expires Nev.13, 1997 &
C0re000000444400000000 0040
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STATE OF ILLINOIS
COUNTY OF COOK

l, B Mﬁﬁ&&gu a Notary Public, in and for said County, in the State
aforesaid, DO HEREBY CERTIFY that John Apostolou, 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 he signed and delivered said instrument as his
own frez ard voluntary act for the uses and purposes therein set forth.

Givan under my hand and notarial seal, this 2 219 day
of _Dec_ 93

My Comihission Expires:

..000000000000

4
“‘....‘.‘.‘. 1] ¢
»QFFICIAL SEAL $

[SEAL] % _ | AUGHNETTE CIPRIA &

T NOTARY PUBLIC, STATE OF ILLINOIS ¢

: ires Nov.13, 1997 o
30&1222T?:225¥¥tttl!tu.ooot'

parmsozve
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EXHIBIT A

[Description of Premises]
Lot 2 (ev=5puire North 102.1 feet thereof measured on the West Line thereof) in Lappin
and Others' Subdivizion of Block 23 in the Subdivision by Commissioner's of lllinois and

Michigan Canal of {ne South Fractional 1/4 of Section 3, Township 39 North, Range 14,
East of the Third Prirc.pal Meridian, in Cook County, tllinois.

Permanent Index No.: 07-03-229-212, Volume 496

Street Address: 20-24 East Chicago /::enue, Chicago, lllinois
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EXHIBIT B
PERMITTED EXCEPTIONS

1. Perpetual Easement over, upcn and under the North 16 feet of the land as contained
in Decument Recorded as No. 4286016, to be used an aliey.

»

tansalve
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