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The parties to this MORTGAGE AND ABSOLUTE ASSIGNMENT OF RENTS AND
LEASES AND SECURITY AGREEMENT (AND FIXTURE FLING"Morigage”), dated as of March
13, 1997 are ALGO, L.L.C., un Hlinols Hmited Hability company (“Morigagor"), whose principal place
of business is located at 515 W, Algonquin Roud, Arlington Heighis, 169008, and WELLS FARGO
BANK, NATIONAL ASSOCIATION ("Mortgagee™), with a mmiting adaress at C/O WIERFE, 1320
Willow Pass Roud, Suite 205, Concord, Californin 94520,

RECITALS

A, ALGO, L.L.C., an llinols limited linbility company ("Borrower®) proposes (o bor oy (rom
Mortgagee, and Mortgagee proposes to lend to Borrower the principal sum of TWQ MILLION FIVE
HUNDRED THOUSAND AND NO/ICOTHS DOLLARS (52,500,000.00) ("Loan™). The Loan is
evidenced by a promissory note ("Note") executed by Borrower, died the date of this Martgage, payable
to the order of Merigagee in the principal amount of the Loan,

B, The loun documents include this Morigage, the Nole and the other documents described in
the Notg as Loun Docuinents ("Loan Documents™).

GCLEDZLE

Iremoddecsilimergetdt (Rev, 397} |

tcomotdocs S 19, i

BOX 333-CTH




vl

UNOFFICIAL COPY

v < S Tz
Rt NI . T -
_ T~ PR, N T S Y PO e - e e e Y PR - N R o I N SUep S




UNOFFICIAL COPY

ARTICLE | MORTGAGE

LU Gt For the purposes of aid upon the terms and conditions o this Morigage, Morigagor
ireevocably graniy, conveys, morigages, warrnnts nnd assigns o Mortgages, all estate, right, tide and
interest which Mortgngor now has or may herealter acquire in, o, under or derived from any or all of
the following:

@) That real property (“Lund") loemted In Arlington 1 lelghts, County of Cook, Stite ol inois,
and more purdendurly described on Exliblt A sttached hereto;

() Allappurienances, ensements, elghts of wiy, water and water rights, punps, pipes, lumes
and ditches-anddineh vights, water stock, ditel andsor reservolr stock or lngrests, royalties, developnient
rights und credies-odr rights, minerals, oil rights, mnd gus rights, now or lnter used or useful by connegtion
with, appurtenanteor refated to the Land;

(¢) Al buildings, sractures, facilities, other improvements and f18tures now or herealter located
on the Land;

() All appaeatus, equiposent, rnehinery i upplisnces and all necesslons thereto mnd renewals
aned replucements thereol and substivations therefor used in the operation or scaupney o the Land, it
belng ntended by the purties that wll sucl-items shall be conclusively considered w be o part of e Land,
whether or not attuched or aftlxed to the Ta';

() Al land Tying Tn the righi-of-way ol gay streel, rond, avenue, alley or right-ul=way opened,
proposed or vacated, and all sldewalks, steips md gores of lund acdjieent o or used fn conneetlon with
the Land;

(Al uddidons and seeretions to the property destribed ahove:

() All Tleenses, authortzations, certificutes, variances, consers, approvals wnd other permits
now or herealter pertaining to the Land und all esiate, right, ttle and fareesst of Morigagor in, 1o, under
or derived from all tradenames or business mumes relating (o the Lind“or the present or Ruture
devetopment, construction, operation or use ol the Land; wiwd

(hy Al proceeds of any of the foregolng,

AN ot the property deseribed above s herelnntter collectively defined as the "Prepeny”. The
listing of specific rights or property shall not be interpreted as w timiaton of general s,

ARTICLE U, OBLIGATIONS SECURED

201 Obliginlons Secured.  Morigngor mkes this grant snd assignment for the purpose of
seeuring the Tollowing obligutions ("Seeured Obligations"):

@ Full and punetual paynient 1o Mortgagee of wll sums aany time owing under the Note;

() Payment and performance ol all covenants and obligations of Mortgagor under this Morigage
including, without limitation, Indemification obligntions and sdvances mile 1o protect the Propeny;
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(¢)  Payment and performance of atl additiona) covenants and obligations of Borrower
Mortgagor under the Loan Documents;

(¢)  Payment and performance of all covenants and obligations, if any, whicl any rider attached
as an exhibit to this Mortgage recites are secured hereby;

(¢)  Payment and performance of all future advances and other obligalions that the then record
owner of all or part of the Property may tgree to pay and/or perform (whether as prineipal, surety or
guarantor) for the benetit of Mortgagee, when the obligation is evidenced by o writing which recites that
it is secured by this Mortgage;

() Al interest and charges on all obligations secured hereby ineluding, without limitation,
prepayment charges, late churges and loan fees; and

(@) Al ‘meuilications, extensions and renewals of any of the obligations sceured lwereby,
however evidenced, inhuding, without limitation: (i) modifications of the required principal payment
dates or interest payment dutes or both, as the case may be, deferring or accelerating payment ditles
wholly or partly: and (li) modifications, extensions or renewals at o different rate of interest whether or
not any such modification, extersinu or renewal is evidenced by o new or sdditional promissory note or
notes,

2.2 Obligations. The term "obligations” is used herein in its broudest md most comprehensive
sense and shall be deemed to include, withov:imitation, al! interest and charges, prepayment charges,
late charges and loan fees at any tme neeeving or nosessed on any of the Secured Obligations,  The
niimum amount secuted by this Mortgnge {exeludinginterest, costs, expenses, charges, fees, protective
advances and indemmification obligations, nll of any tyjs¢ or nature) is $3,750,000.00 (THREE MILLION
SEVEN HUNDRED FIFTY THOUSAND AND NO/1GGP S DOLLARS),

2.3 [ngorporation. Al terms and conditions of the docoments which evidence any of the
Secured Obligations are incorporuted herein by this reference, All'persons who miy bive of acyuire an
interest in the Property shall be deemed to have notiee of the terms ofdie Seeured Obligations and 1o
hive notiee that the rate of fnterest on one or more Secured Ohligation may ary from time to time,

ARTICLE UL ABSOLUTE ASSIGNMENT OF RENTS ANDLEASES

31 Asslgument. Mortgagor irrevocably nssigns to Mortpages all of Mortgagor’s sight, titde wid
interest in, to and under: (1) all peesent and future leases of the Propenty or any poriize-thereof, ull
Heenses and agreements relnling 1o the manegement, Jeasing or operation of the Property opay, portion
thereof, and all other ngreements of nny Kind relating to the use or oceupaney of the Properiy ur ay
portion thereof, whether such lenses, Heenses and agreements are now existing or entered into after the
cie hereof ("Lenses™ )i and (b) the rents, issues, deposits and profits of the Property, Including, without
Handtation, ofl amounts payuble and ull vights and beneflts aceruivg o Mortgagor under the Leases
("Payments”). The term "Leases”™ shall also Include wll gunrantees of wnd sveurily for the tenams'
performmnce therewler, wad il amendments, extensions, renewals or modifications thereto which are
permitted hereunder, "This [s a present and absolute nsslgnment, not nu nsslgiment for security pusposes
only, and Mortgngee's vight to the Lenses and Payments s not contingent upon, snd imny be exerelsed
without possession of, the Property,
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32 Grapeof License, Mortgagee conlers upon Mortgagor a revocuble license {“License") (o
collect and retain the Payments as they become due and payable, until the oceurrence of o Default (as
hereinafter defined), Upon u Default, the License stiall be automatically revoked wnd Mortgages may
colleet and apply the Payments pursuant to the terms hereof without notice and without taking possession
of the Property, All Payments thereafter collecied by Mortgagor shall be held by Morigagor us irusiee
unger a constructive trust for the benefit of Mortgngee, Mortgagor hereby irrevocably suthorizes and
directs the tenants under the Leases to rely upon and comply with any natice or demand by Mortgagee
for the payment to Mortgagee of any rentat or other sums which may at any time become due under the
Leases, or for the performance of any of the tenants’ undertakings under the Leases, and the tenants shall
have no right or duty to inquire us to whether any Default has actually occurred or is then existing,
Mortgagor hereby relieves the tenants from any liability (o Mortgagor by reason of relying upon and
complyingavith any such notice or demand by Mortgagee. Mortgagee may apply, in its sole discretion,
any Payments“so_collected by Mortgngee against any Secured Obligation or any other obligation of
Borrower, Mortengar or any other person or entity, under any document ot instrument related 1o or
executed {n conneciionwith the Loan Documents, whether existing on the dite hereof or hereafier arising.
Collection of any Paymeite by Mortgagee shall not cure or waive uny Default or notice of Delaull or
invalidate any acts done pursuant to such notice.

3.3 Elfect of Assinnmicyt: ‘The foregoing irrevocable assignment shall not cause Morsgagee to
bet (u) & morigagee in possession; (1) responsible or liable for the control, care, management or repair
of the Property or for performing Ay of the terms, agreemems, undertakings, obligations.
representations, warranties, covenanls and comvlitions of the Leases; (¢) responsible or liable for any waste
committed on the Property by the tenants wiier any of the Leases or by any other patties; for any
dangerous or defective condition of the Property, ot for any negligence in the munagement, upkeen,
repair or control of the Property resulting in loss ov fijury or death (o any tenant, lcensee, employee,
invitee or other person; or (d) responsible for or impuss unon Mortgagee any duty to produce rents or
prefits.  Morigagee shall not directly or indirectly be Dizbie to Maorigagor or any other person as &
consequence oft {e) the exercise or failure to exercise any of the righis, remedies or powers granted to
Mortgagee hereunder; or (f) the failure or refusal of Mortgagee o peiform or discharge any obligation,
duty ar liability of Morigagor arising under the Leases,

3.4 Covenanis,
(&) All Leases, Mortgagor shail, al Mortgagor's sole cost and expense:

(1) perform all obligations of the landlord under the Leases and use réasonable ceffors
to enforce performance by the tenants of all obligations of the tenants under the Leases;

(i) use reasonable efforts 10 keep the Property leased at all times to tenants which
Morigagor in good faith belicves are creditworthy at rents not less than the faiv marker rental value
(including, but not limited to, free or discounted rents to the extent the market so requires);

Gii)  prompuly upon Mortgugee's request, deliver (o Mortgigee a copy of each requested
Lease and all amendments thereto and waivers thereof) and

(iv)  promptly upon Mortgagee’s request, execute and record any additional assignments
of landiord’s interest under any Lease to Mortgngee and speeific subordinations of any Lease 10 this
Mortgage, in form and substance satisfuctory 1o Morigagee.
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Unless consented to In writlog by Mortgagee or otherwise permitied vider iny other provislon of
the Loan Documents, Movtgagor shall not:

{v)  gprant any tenant under any Lense wny option, right of Tirst refusal or other right 1o
purchase all or any portion of the Property under nny clreumstanees;

(vi)  grant any temant under ey Lense any elght o prepay rent more thin one (1) month
in ndvance;

(vil)  exeept upon Morgugee's request, execute any assignment of Jandlord's interest in sy
Lanse; or

(v collect rent or other sums due under any Lease inadvance, other than (o eollect rem
one (1) month liosvanee of the time when B becomes dise,

Any such attemptedd acviorin violution of the provisions of this Seetion shall be null and vuid,

Mortgagee's fallure 1o deny-any wrltten request by Mortgagor for consent under this Seetion within
five (5) Business Days (as detinedn the Note) sfter Mortgagee's receipt of such request (and ull
documents and information rensonably reinted thereto) shadl be deeined o constitute Mortgngee's consent
to such request.,

(b)  Muaior Leases. Mortgagor shaii«-Mortgugor's sole cost and expense, give Mortgagen
prompt written notice of any material defaubt by faaaiond or tenant wnder any Major Lense (as defined
ovlow). Unless consented to in writing by Mortgnges =i otherwise permitted under any other provision
of the Loan Documents, Mortgugor shall not:

(1) onter into any Mojor Leuse which {as) is tst an fair market terms (which terms may
include free or discounted rent to the extent the market so reguares): hb) does not contain a provision
requiring the tenant {o execute and dellver to the fnndlord an estoppel cerificate in form and substance
satisfactory 1o the landiord promptly upon the landlord's request; or (e atlows the tenunt to assign or
sublet the premises without the landlord’s consent;

(i) reduce any rent or other sums due under any Major Lease;

(iii)  terminme or materially modify or aimend any Major Lease or in any.sosaer release
or discharge the tenant under any Major Lease from any muterial obligation thereunder; oz

(iv)  consent to any assignment or subletling by nny tenant under a Major Lease,
Any such attempted action in violation of the provisions of this Section shall be null and void,

Without in any way limiting the requirement of Mortgagee's consent hereunder, any sums received
by Morigagor in consideration of any termination or malerial modification or amendment of any Major
Lease or any release or discharge ol any tenant under any Major Lease from any material obligation
thereunder shall be apptied to reduce the oulstanding Secured Obligations (without payment of a
prepayment charge) and any such sums received by Mortgagor shall be held in trust by Mortgagor for
such purpose: provided, however, so long as no Default shall exist at the time, any sums received by

demovdeestilmergetdol {Rev. 347 5 Hedcinotdos s o309 g




>
al
O
O
—
<
O
LL
LL
O
Z
>




UNOFFICIAL COPY

Mortgagor in constderation of any termination (or the release ar discharge of wny tenant), moditication
ar amendment of any Major Ledse which; (1) total tess than $50,000 shall be puyable to Mongagor; wnd
{2) towl $50,000 or more shall be placed into an impound secount and shal) be released 10 Morigagor
frem time to time upon delivery of un executed replucement tenwt Jease and satisfuctory evidence as to
the completion of re-tenantlng work. Following the completion of such re<tenunting work, and provided
no Default shall exlst at such thne, Mortgagee shall velease my excess funds received by Morigagor with
respect fo the termination of any Major Lease to Morigagor. “Major Lease”, as used herein, shall mean
i Lease of more than twenty percent {20%) of the totad rentuble arcs of all buildings forming o part of
the Property, as rersonably determined by Mortgagee,  Mortgugor's obligations with respect 1o Mujor
Leases shall be governed by the provisions of Section 3.4(n) applicable 1o nll Leases ns well as by the
pravisions af this Section, Morigagee's failure to deny any written request by Mortgagor for consemt
under this Sction within five (5) Business Days (as deflned in the Nete) after Mortgagee's receipt of such
request (and oy documents ard Informatton reasonably reluted thereto) shall be deemed to constitue
Morigrgee's consear to such request,

3.5 LstopperSedificates. Within thirty (30) duys nfter request by Mongagee, Morgayor shall
dellver to Mortgagee anc (o any purty desighated by Mortgagee, estoppel cenificaes relating to the
Lenses executed by Morigagor-aid by ench of the wenants, in form and substinee aeceptable 1o
Mortgagee; provided, however-irany temnt shull fadl or refuse 1o so execute and deliver any such
estoppel certifieite upen request, Mozigagor shall use reasonnble elTorts to cause sueh tenant 1o execute
and deliver suck estoppel curtiflente ut-sueh tennm's continued Tadlure or refusal o do so, despile
Mortgagor's reasonable elforts, shall novcenstiote o default by Mortgagor wikler this Section,

3.6 Right of Subordipgtion. Mortgogee ammy o any time and from time to tme by specific
wrilten instrument fnwended for the purpose unilaserolly subordinate the Jlen of thls Mortgage to any
Lense, without joinder or consent of, or nolles to, Mergagor, nny ennnt or uny other person,  Notiee
{8 horeby given 1o each tenant under o Lease of sueh righd +o zubord inste. No subardimtion veferied to
in this Seetlon shall constitues n subordinmtion to any len ur aiier enewnbranes, whenever arising, o
jmprove the right of any Junior lienholder.  Nothing hereinsiinlt be consteued s subordinating this
Mortgage to any Lease,

ARTICLE 1V, SECURITY AGREEMENT AND FIXTURIPILING

dol Seeurity Inigrest. Muortgugor grinis v assigns W Mortgagee o sCeurity interest 1o seeure
payment and performance of all of the Secured Obligations, in Wil of the Tollowing deszribed personl
property in which Morigagor now or ot any tine hereafter has uny interest ("Collateral®):

All goods, building amd other materinls, supplies, work inproeess, equipment, michineryxtures,
fuenitee, furnishings, signs and other personul property, wherever situited, which ace or are t
be fncorporated into, nsed in conneetion with or approprimed for use on the Property; all vems,
issues, deposts and profits of the Property (fo the extent, il uny. they are nov suljeet o the
Absolute Assignment of Rents and Leases): all inventory, aecounts, cash receipts, deposit aeeoumts,
impoundy, aceounts receivable, contract rights, genernl intungibles, chatlel paper, instrnments,
documents, notes, dralts, letters of ¢redit, insurance polleies, tusuranes snd condemuation awurls
and proceeds, any other rights to the payment of meney, trade nwnes, trademarks and service
ntrks arlsing from or related to the Property or any business now or herenfier conducted thereon
by Mortgngor; all permits, consents, approvals, leenses, suthorizations and other rights grunted
by, given by or obtined from, aay governmentul entity with respect 10 the Property: ull deposits

Weomord tilinergeik (Hev, JAT) [ B ooy lanm%ng 9.
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or other security now or hereafter made with or given to utility companies by Morigagor with
respect to the Property; all advance payments ol insurance premiums made by Mortgagor with
respect to the Property; all plans, drawings and specifications relating to the Property; all loan
tunds held by Mortgagee, whether or not disbursed; all funds deposited with Mortgagee pursuant
to any Loan Document, including, withowt limitation, all "Restoration Funds" as defined herein;
all reserves, deferved payments, deposils, aceounts, refunds, cost savings and payments of unty kingd
related to the Property or any portion thereof, including, without timitation, all "lImpounds” as
defined herein; together with ail replacements and proceeds of, and additions and accessions o,
any of the foregoing, and all books, records wod files relating to uny of the foregoing.

As to all of the above described personal property which is or which hereafter becomes a “fixture" under
applicable lawy this Mortgage constituies a fixture filing under the Nlinois Uniform Commercinl Code,
as amended or'recadified from time to time ("UCC"),

4,2 Riglts o Mortgagee. In addition to Mortgagee's rights as a "Secured Party” under the
UCC, Mortgagee may, bui-chall not be obligaled to, at any time without notice and at the expense of
Morigagor: (@) give notice rrsay person of Mortgagee's vights hereunder and enforce such rights at baw
or in equity; (b) insure, protaey, defend and preserve the Colluteral or any rights or interests of
Mortgagee therein; (c) inspect theCollaleral; and (d) endorse, collect and reeeive any right to puyment
of money owing to Mortgagor under of from the Colinteral. Notwithstanding the above, in no event shall
Morigagee be deemed to have accepted aay property other than cash in satistaction of any obligation of
Morigagor to Mortgagee unless Morigagee shallinake an express writlen election of said remedy under
the UCC or other applicable law,

4.3 Additional Rights of Morigugee Upon Befalt. Upon the occurrence of ¢ Default hereunder,

then in addition to all of Mortgagee's rights as n "Seeursd Party” under the UCC or otherwise at law:

(0 Sule of Collpternl. Mortgnger may: (1) upon wrilier, notice, require Mortgagor 10 assemble
any or alt of the Collateral and make it available 10 Mortgugee at a miiee designied by Morigagee; (i)
without prior notice, enter upon the Property or other place where tiy of the Collaterul may be located
and take possession of, coilsct, sell nand dispose of any or ull of the Coiliteral, and store (he same a
tocations aceeplable to Mortgagee ot Morigagor's expense; or (1) sell, assigzeand deliver at any place
or in any lawful manner all or any part of the Collateral and bid and become purelases atany sueh sales;
andl

{(b)  Qihgr Righig, Morigagee mmy, for the account of Morigagor and a Mortgagor's expense:
() operate, use, consume, sell or dispose of the Collaternl as Morigagee deems uppropriate lor the
purpose of performing any or all of the Secured Obligations; (1) enter into any agreement, coiipromise
ov setilement including insurance claims, which Morigngee muy deem deslirable or proper with respect
to any of the Collatoral; and (1) endorse and deliver evidences ol title for, and recelve, enforee and
collecs by legal action or otherwise, all indebtedness and abligations now or herealter owing 1o Morigagor
[ connecrion with or o aecount of uny or all of the Collateral.

Martgagor neknowledges and agrees that a dispesition of the Collaternl in- accordanee with
Morigagee's rights and remedies as heretolore provided is a disposition dierenl in a commerciaily
reasonable munner and that five (8) days prior notee of sueh disposiion is commercially reasonuble
notice,

Wicmtehytlinergetdd {Rev. A h vtk sGa AR gy
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4.4 Power of Attotney. Mortgagor hereby irrevocably appoins Morigagee as Mortgagor's
atlorney-in-fact (such ageney being coupled with an interest), and as such atorney-In-fact, Morigagee
may, without the obligation to do so, In Mortgagee's name or in the nume of Morigngor, prepire,
exceute, file and record financing stalements, continuation stements, applications for registration ang
like papers necessary lo create, perfect or preserve any of Mortgagee's seeurity inverests and rights in
or to any of the Collateral, and upen & Default hergunder, ke any other action required of Morigagor,;
provided, however, that Mortgagee us such attorney-in-fact shall be accountable only for such funds ns
are achunlly received by Mortgagee.

ARTICLE V. REPRESENTATIONS AND WARRANTIES

8.1 Depreseptations aond W igs. Morlgugor represents and warrants (o Morlgagee that, to
Mortgagor's cxrrent actual knowledge after reasonable investigation and inquiry, the following stuements
are true and courest as of the Effective Date:

(@)  Legal Stnz. Mortgagor and Borrower are duly organized and exisling and in good standing
under the laws of the statz(s) in which Mortgagor and Borrower are organized, Mortgagor and Borrower
are qualified or licensed v do business in all jurisdictions in which such qualification or licensing is
required.

(b  Permits. Mortgagor and Borrower possess all permits, franchises and leenses and sl rights
t0 all trademarks, trade names, patents amd-fictitious names, if any, necessary 1o enable Mortgagor and
Borrower to conduct the business(es) in whicr Mortgagor and Borrower are now engaged in compliance
with applicable law,

(¢)  Authorization and Validity. The exceusionand delivery of the Loan Documents have been
duly authorized and the Loan Documents constitute valia zacdbinding obligations of Mortgagor, Borrowur
or the party which executes the same, enforceable in accoraniee with thelr respective terms, except as
such enforcement may be hmited by bankruptcy, insolvency, “ioratorium or other laws affecting the

enforcement of creditors’ rights, or by the application of rules of squily

(d)  Violatjons. The excecution, delivery and performance by wiorgngor and Borrower ol each
of the Loan Documents do not violate any provision of any law or regulation, o result in any breach or
default under any contract, obligation, indenture or other instrument to whick t4origagoer or Borrower
is a party or by which Mortgagor or Borrower is bound,

(¢)  Litigajon. Thers are no pending or threatened actions, elaims, investigarions, suils or
proceedings before any governmental authorily, court or administrative agency which miay adversely
affect the financial condition or operations of Morigagor or Barrower other than thuse previously
disclosed in writing by Mortgngor or Borrower to Morigagee,

(f)  Financial Statements. The finuncial statements of Mortgagor and Borrower, of each general
partner {if Mortgagor or Borrower is a partnership), of each member (iff Mortgagor or Borrower is a
limited liability company) and of each guarantor, if any, previously delivered by Mortgagor or Borrower
to Martgagee are: (i} malterialfy complete and correct; (i) present fairly the financial condition of such
party; and (iii) have been prepared in accordance with the same accounting standard used by Morigagor
or Borrower vo prepare the financial stalements delivered 1o and approved by Mortgagee in connection
with the making of the Loan, or other accounting standards approved by Morigagee, Since the date of
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such finaneinl stements, there has been o matertal sdverse change in such Mnonelal conditivn, nor have
wny nssets or properties rellected on such financinl stlemwnts been sold, transterred, assigned,
mortgaged. pledged ov encumbered excopt as previously disclosed in wrlting by Mortgagor or Borrower
1o Mortgiges nd approved In writhyg by Morigagee,

() Bepord, Al reponts, documents, instruments and informition delivered to Morigagee in
connection with the Loan: (i) are correet el sulficiently complete o give Mortgigee aceurate knowledge
of their subjeet muiter; and (1) do not contain any misrepresentation of u muterial fael or vmission of «
matertal fact which omisston mukes the provided informuton misleading,

() Ingome Tuxes. ‘There ure no peiding assessments or adjustments of Mortgagor's or
Borrower's lneame tax payable with respect to any year,

(1) Subggrdiatlon, There is no ngresment or fnstrument o which Borrower Is a party or by
which Borrower is banad! that would require the subordinmion b right of paynient of any of Borrowar's
obligations under the Nese o an oblgation owed o another party.

() Lils, Mongugor awfully holds wd possesses fee simple title w the Property, withou
limitation on the right o encumber.sume, This Morigage is o firstHen on the Property prior and superior
10 all other tens and encumbranees o the Propenty exeept: (1) Hens for rend estate taxes and assessiments
not yet due and payable; (1) senior excepdons previously approved by Mortgagee and shown i the title
insurance policy insuring the lien of this Mortgpze: and (iil) other mutters, if any, previously disclosed
to Mortgagee by Mortgagor in a writing speciiically referring to this representuion and warrsnty.

(&) Moechanics' Liens. There nre no mechwilss™ or similng liens or clalivs which have been liled
for work, labor or muterfal (and no riglts are owstnaligAhae under liw could give rise to any such
liens) affecting the Property which are or may be prior to ar sonad 10 the lien of this Morigage.

() Logronchiments, Except as shown in the survey, i1 any, sreviously delivered o Morgngee,
none of the buildings or other improvements which were Included for e purpose of determining the
appraised value of the Property lies outskle of the boundaries or building testriction lines of the Property
and 1o bulldings or other improvements locsted on adjoining properties ercraach upon the Property.

(m)  Lepses. Al existing Leases are in full foree and effect and are eniareerhle in accordance
with their respective terms, No material brench or default by any party, or event whith would constilute
w material breach or default by any party afier notice or the passage of tinte, or both, ¢xisz under any
existing Lease, None of the landlord’s interests under any of the Leases, including, but not fimited 1o,
rents, additiona) rents, charges, issues or profits, has been transferred or assigned.  No rentor other
payment uiider any existing Lease has been paid by any tenant for more than one (1) month in ndvance.

(n)  Collpteral, Mortgagor has good title 10 the existing Collateral,  Mortgagor has not
previously assigned or encumbered Mortgagor’s interest inany of the Collateral. No financing statement
covering any of the Collateral has been delivered 1o nny ather person or entity. Mortgagor principal
place of business is located at the address shown in this Mortgage.

()  Condition of Property. Except as shown in the property condition survey or other
engincering reports, if any, previously delivered to or obtained by Morigagee, the Property is in good
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condition and repair and is free from any damage that would materially and adversely affect the value
of the Property as security for the Loan or the intended use of the Property,

(M Hazardoys Materials. Exeept as shown in the environmental assessment report(s), it any,
previously delivered to or obtalned by Morttgngee, the Property is not and has not been u sive for the use,
generation, manufacture, storage, tremtment, release, threatened refense, discharge,  disposal,
transportation or presence of Hazardous Materlals (ns herginnfier detined) exeept as otherwise previously
disclosed in writing by Mortgagor to Mortgage,

(@) Hasardous Muterlals Lasvs. The Property complies with afl Hiszardous Materids Laws tus
hereinafter defined).

(0 Lozordous Materinls Clabms. There are no pending or threatened Hazardous Materials

Cluims (a8 herewnnitzr dellned),

(8 Wellandye ANe part of the Property consists of or is classitied as wetands, tidelands oy
swamp and overflow langs,

(0 Somplisnge With sgevg, AN federnt, state and local laws, rules and regulations upplicable
to the Praperty, ncluding, without Hraitation, all zoning and buifding requirements and it requirements
of the Americans With Disabilities Act i’ 1990, os umended from time to tine @2 U8, € Section
12101 et seq.) have been sntisfied or compiied with. Morgagor s in possession of all centificuies of
oceupaney wnd all other lieenses, permits apd-siher wathorfagtions required by applicable law for (he
existing use of the Property,  All such certificates, of occupuney wmd other licenses, permits and
nuthortzations sre valid and In fll force wd effecs

() Propsdty Toxes sud Other Ligbilides. A capes, governmental assessments, nsurance
premiums, water, sewer and municipal charges, and ground wens, I any, which previously became due
and owing in respect of the Properly iwve been puld,

(v Conde o There |s no proceeding pending or threaiened for the totl or partia)
condemnation of the Property.

(W) Liomesteud. There s no homestead or other exemption available w-Mortsagor which would
aterinlly interfore with the right 10 sell the Property s q teusiee's safe or the gt .o foreelose tiis
Mortgaye.

(%) IRELA.  The exeeution and delivery of the Loan Docwments is not u transize ! "real
property”, ns “real property” Is defined in the ilfinois Responsible Propenty Transfer Act of 988 (765
ILCS 9071 ¢t seq.), as amended Trom time to tme.

ARTICLE VI, RIGHTS AND DUTIES OF THE PARTIES
0.1 Maintenanee and Prescevation of Jw Property. Mortgagor shall: () keep the Property in

good condition and eepair; (b) complete or restore promptly snd In workmantike munner te Praperty or
any part thereaf which may be damuged or destroyed (unless, if and to the extent permitted under Section
B. 11, Mortgugee elects to require that insurance proceeds be used (o reduce the Secured Obligations w
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after such repayment the ratio of Sceured Obfigations to the value of the Property, as reasonably
determined by Mortgagee is the same as or lower than it was immediately before the Joss or taking
oceurred); (c) comply and cause the Property to comply with (i) all laws, ordinances, regulations and
standards, (i1) all covenants, conditions, restrictions and equilable servitudes, whether public or private,
of every kind and character and (iii) all requirements of insurance companies and any bureau or agency
which establishes standards of insurability, which laws, covenants or requirements affect the Property and
pertain to acls committed or conditions existing thereon, including, withow fimitation, any work of
alteration, improvement or demolition as such laws, cavenants or requirements mandate; (d) operate and
manage the Property at all times in a professional munner and do all other acts which from the character
or use of the Property may be reasonably necessary to maintain and preserve its value; (e) promptly after
execution, deliver to Mortgagee a copy of any management agreement concerning the Property and all
amendments thereto and waivers thereof; and (D) execute and acknowledge all further documents,
instruments ana other papers as Mortgagee deers necessary or appropriate to preserve, continue, perfect
and enjoy the begsfits of this Morigage and perform Mortgagor's obligations, including, without
limitation, statemients of the amount secured hereby then owing and statements of no offser. Mortgagor
shall not: (g) remove or-demolish all or any material part of the Property; (h) alter cither (i) the exterior
of the Property in a manter which materially and adversely affects the value of the Property or (i) the
roof or other structural elements-af the Property in a manner which requires a building permit except for
tenant improvements required uiclcr the Leases; (i) initiate or acquiesce in any change in any zoning or
other land classification which affects thes Property; () materially alter the type of oceupancy or use of
all or any part of the Property; or (k) commit or permit waste of the Property,

6.2 [azardous Materjals. Without4imiting any other provision of this Mortgage, Mortgagor
agrees as follows:

(W)  Prohibited Activides. Mortgagor shall norcause or permit the Property to be used as a site
for the use, generation, manufacture, storuge, (reatment, velsase, discharge, disposal, transporiation or
presence of any oil or other petroleum products, Mammable exrlosives, asbestos, uren formaldehyde
insulation, radioactive materials, hazardous wasles, foxic or comtaminaied substances or similar materials,
including, without limitation, any substances which are "hazardowe substances,” "hazardous wasles,”
"hazardous materluls” or "toxic substances” under the Hazardous Materials Laws (defined below) and/or
other applicable environmental laws, ordinances or regulations (“Hazardous Materinls"),

The toregoing (o the contrary notwithstanding, (i) Mortgagor may store, maiziain and use on the
Properly janitorial and maintenance supplies, puint and other Hazardous Materinig of «o-type nnd in o
quaitity readlly available Tor purchase by the general publie or nornlly stored, maintabied and used by
owners and managers of propertics of 4 type similar to the Property; and (il) tennmts of the Proverty mny
store, maintain and use on the Property (and, I any tenant is o retal] business, hold in invensery/and seli
in the ordinury course of such tenant's bustness) Hazardous Materinls of o type and quantity readily
availuble for purchase by the general public or normally stored, mulntained and used (and, iF tenant is
a relall business, sold) by tenans In similar tines of bustness on propertles similar 1o the Property,

(b)  Huzardous Materlis Luws. Mortgagor shall comply and cause the Property to comply with
all fuderal, state and local laws, ordinnces and regulntions relating to Hazardous Muterials (*Hazardons
Materlnls Laws"), including, without Umitation: the Clean Alr Act, s amended, 42 U.S.C. Section 7401
& g the Federal Water Pollution Control Act, ws amended, 33 U.S.C. Sectlon 1251 ¢ seq.; the
Resource Copservatlon and Recovery Act of 1976, ns amended, 42 U.8.C. Section 6901 ¢f ggi.; the
Comprehensive Environment Response, Compensution and Liability Act of 1980, as umended (Including
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the Superfund Amendments and Reuuthortzation Act of 1986, "CERCLA”), 42 U.8.C. Seetion Y601 ¢
ged.; the Toxle Substances Contral Act, us amended, 15 U.S.C. Section 2601 ¢ seg.; he Oceupmivnad
Sofety und tHealth Act, as umended, 29 U.8.C. Section 651; the Emergency Planning und Comimunity
Right-to-Know Act of 1986, 42 U.8.C. Section 11001 g seq.; e Mine Safety wnd Health Act of 1977,
as amended, 30 U.8.C. Section 801 g suq.; the Safe Drinking Water Act, 42 U.S.C. Section 3001 gy
s+ aned all comparable state und Tocat laws, laws of ather jurisdictions or orders and regulations.

(¢}  Naticgs. Morngagor shall immediately natity Mortgagee in writing of: (an) the discovery
of any Hazardous Materials on, under or about the Property (other than Mazardous Materials permitted
under Section 6.2 (W) (bb) any knowledge by Morigugor ihat whe Property does not comply with any
Hazardous M=terials Laws; and (cc) any clabms or actions ("Hazardous Materials Claims™) pending or
threatened agiinst Mortgagor or the Property by wny governmental entily or agency or any other person
of entity relatiag-<c Hazardous Materials or pursuant 10 the Fazardous Materinls Laws,

(d)  Remedi Action. In respense to the presence of any Hazardous Materials on, under or
about the Property, Morigogor shall immedintely take, at Mortgagor's sole expense, afl remedial action
required by any Hazardous ™uerials Laws or any judgment, consent decree, settlement or compromise
fn tespect to any Hazardous Muiesints Claims.

{v) spection B taagee, “Upon reasonable prior notice 1o Morigagor, Mortgagee, ts
employees and agents, may from ume w time (whether before or alter the commencemem of a

nonjudicial or judicial foveclosure proceedirg), emer and inspect the Property for the purpose of

determining the existence, location, nature ant magnitde of any past or present release or threatened
release of any Hazardous Materials into, onto, bedeats or fram the Property,

{  Lega) Effect of Sectioy, Morlgagor and Maorigagee agree that: (i) this Hazardous Materials
Section is intended as Mortgagee's written request for inforraarion (and Mortgagor's response) concerning
the environmental condition of the real property sccurity s/ required by Californin Code of Civil
Procedure Section 726.5; and (if) each represemtation and warranty pad covenant in this Section (together
with any indemnily applicable to  breach of any such representation and warvanty) with respeet o the
enviromnentzl condition of the Property is intended by Mortgagee and Maiizagor to be an “environmental
provision” for purposes of California Code of Civil Procedure Seciion 756

6.3 Compliapce with Laws. Mortgagor shal) comply with all federal, state zacd Joca laws, rules
and regulations applicable to the Propenty, including, without limitation, all zonisg-and buildiog
requirements and alt requirements of the Americans With Disabilities Act of 1990 (42 2 5.C, Section
12101 et seq.), as umended from time to time. Mortgagor shadl possess and maintain or cause Borrower
to possess and maintain in full force and effect at al) times (a) aff certificates of occupancy and other
licenses, permits and authorizations required by applicable faw for the existing use of the Property and
{b) alf permits, franchises and licenses and all rights to all trademarks, trade names, patents wnd fictitiony
names, if any, required by applicable law for Mortgagor and Borrower to conduct the business(es) in
which Mortgagor and Borrower are now engaged.

6.4  Litigation. Morigagor shall promptly notify Morigigee in wriling of any litigation pending
or threatened against Mortgagor or Borrower claiming damages in excess of $50,000.00 and of al)
pending or threatened litigation against Mortgagor or Borrower if the aggregate damage claims againgt
Morigagor or Borrower exceed $100,000.00,
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6.5 Merger, Consolidution, Teanster of Assets. Movigagor shall ot () merge or consplidate
with any other emlty or permit Borrawer o merge or consoliduie with sy other entity; (b ke any
substntial change i che nuture of Mortgagor's business or structure or permilt Borrower (o tiuke wiy
subsiuniinl chunge tn the nature of Borrower's business ar stracture; () neguire all or substantially al)
of the nssets of any other entity or permit Borrower to scquire alf or substantinlly wlt of the assets of nny
atlier entityy or (d) sell, lease, nssign, transter or otherwise dispose of @ aiteriat part of Morigagar’s
assely exeept In the ordinaey course of business or permit Borrower 1o sell, lease, assign, transter or
ofherwise dispose of a matertnl purt of Boreower’s assets exeept In e ondinary course of Boreower's
Dusiness,

6.6 Acsounting Begoeds Mortgugor shusl mufutnin and cruse Borrower (o maintain wdequate
books and veceids i aceordance with the same nccounting standard used by Morigagor o Borrawer to
prepare the fnapzisl staemetts detivered to anct approved by Mortgagee i onneetion with the niking
af the Loan or oified pecounting standirds approved by Mortgagee.  Mortgagar shall permit and shail
cause Borrower (o parie any cepresentative of Morigagee, 46 any resonable tme nnd from dite o tine,
1o Inspect, audic and exening such books and records amd muke coples of spne,

0.7 Costs, Gxnenses g Anoeneys' Fees. Mortgagor shall pay to Mortgagee he Tull amount
of all vosts and expenses, inclucing, without Himitation, rensonsble attorneys’ fees wind expenses o
Mortgagee's fi-house or ouside coursel, fneurred by Morigagee in comneetion with: (1) appralsals and
inspections of the Property or Collnteral cequired by Maorigagee ns i resilt of (1) o Transfer or proposes
Transler (as deflned below), or (1) o Defauls foVuppraisals and inspeetions of the Property or Colluterl
required by applicable tw, Including, whinbut thmitadon, federal or state regulitory reporting
requirements; it (¢) any acts performed by Morigagee s Mortgagar's reguest or wholly or partially for
the benefit of Mortgagor (including, without limitwion, the preparation or review of amendments,
assumptions, walvers, relenses, reconveyances, estoppel ceitiieates or statenents of amounts owing under
any Secured Qbligation). In conncetlon with appraisuls nnd fpav=ciions, Mortgagor speeifieaily (but nog
by way of limitation} acknowledges that: () o formal writtappraisa) of the Property by « stute
certified or licensed appraiser mny be required by federal regulatory repisting requirements on an s
or nore frequent bisls; and (bh) Mortgagee may require inspection el the Praperty by an independent
supervising architect, a cost englneering speetalist, or botli, Mortgagor sl nav all indebredness arlsing
under this Section immedintely upon demand by Mortgagee together with Infersitahereon foliowing notice
of such indebtedness at the rate of Imerest then applicable to the principa) balunce ¢f'the Note as specified
theretn,

6.8  Liens, Encumbraness wnd Charges. Mortgagor shall immediately diseharge iy tien, charge
or pther encumbrance which attaches 1o the Property in violation of Section 6,15, Subject to Mosturgor's
right to contest such malters under this Mortgage or as expressly permited i the Loan Documents,
Morigagor shall pay when due all obligations secured by or redueible to Hens and encumbrances which
shall now or hereafter encumber or appear to encumber all or any part of the Property or any interest
therein, whether senlor or subordinate hereto, including, without Nimitation, all claits for work or labor
performed, or materials or supplies furnistied, In connection with any work of demobition, alieration,
repair, improvement or construction of or upon the Property, except such as Morigagor may in geod faith
contest or as 10 which a bonw fide dispute may arise (provided provision s made 1o the satisfacton of
Martgagee for eventual payment thereof in the event that Martgagor is obligated 1o make such payment
and that any recorded claim of lien, charge or ather encumbrance against the Property is immediately
discharged),
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6.9  Taxgs and Qiher Liabililies. Mortgagor shall pay and discharge when due any and all
indebtedness, oblignions, assessments and axes, both rea) and personal and including federal and stare

income taxes widd state and local property taxes und assessmems,  Mortgagor shall promptly provide (o
Mortgagee copies of all x and assessment notices pertaining o the Propenty.  Morigagor hereby
authorizes Mortgagee o obtain, ai Mortgagor's expense, o tax service contragt which shall provide tax
information on the Property to Mortgagee for the term of the Lonn md any extensions or renewals of (e
Loan.

6.10  lngurance Coverage.  Mortgugor shall insure the Property sgainst loss or damage by
earthquake, fire and such other hazards 58 Mortgagee shall from time 1o tine require; provided, however,
Mortgagee, mt Mortgagee’s election, may anly require flood insuence if all or any portion of the
improvemsate ocated on the Property is or beeomes locmed in n spectat flood hazard area, Mortgagor
shall also carey public Hability insurance, and such other insurance ns Mortgugee may require, including,
without limitation, basiness interruption insurance or loss of rents insuranee, Such policies shall eontain
a standard mortguge clavse naming Mortgugee und its successars Tt interest as a loss payee aid requiring
at deast thirty (30) dayy pagnotiee to the holder at termination or careeliation, Morgiagor shall mainiain
all required fnsurance ot idorigagor's expense, in companles, snd Iy substance and form sutistuctory 1o
Mortgagee,  Mortgages, by resson of uceepting, refeeting, approving or obtaining insuranee shall noy
incur any liablilhy for: (w) the existénee, notexistence, form or legal sufficiency of any insuranee; (b) the
solvency of any fnsurer; or (€} the payrest of elaims,  Unless Mongagor provides Mortgagee with
evidence of the insurance coverage requediec by the Loan Documents, Mortgngee may purchnse insuranee
M Mortgagor's expense to proteet Mortgapoe’s fnterests tn the Property and the Colluteral,  This
(nsurance may, bt need nol, protect Morlgagors Tnterests, The covernge that Mortgagee purchases miy
not pay wiy claing that Mortgagor mukes or any eldim that 18 made against Mortgagor in cannection with
the Property or the Collnternl, Mortgagor may later canvel any inswrsnee purchased by Mortgagee, only
after providing Mortgagee with evidence that Mortgagor s obtabied insurance as required by the Lom
Documents.  1f Mortgagee purchases Insurance for the Propeity wnd the Colliternd, Mortgigor shall be
responsible for the costs of that insurnace, Including Interest and my olher charges Morigagee miy
Impose 0 conneeton with the placement of the insurines, unth heciivetive date of the cneellaion or
expitation of the Insurance, The costs of the Insurance may be adaved b the Seeured Obligations, The
cost of the fsurance nuy be more than the cost of insurance Mortgagor 136y be ale to obtain on its own,

6,11 lnsurnes and Condenuation Progeeds.

@ Assigonent oL Cloims, Mostgagor nbsolutely nid frrevocably mssigns to 2dstugee all of
the following righes, clalms and amowns (eolleetlvely, "Clalms"), all of whieh simitc-be paid w0
Mortgagee: (1) all awards of damages nod sl other compensmion payable direetly or Indfreeidy by resson
of o condemnation or praposed condemntion for publie or prive use allecting all or any part o] or any
iterest n, the Property; (1) alb other ¢ladms s wwnrds Tor dumages 1o or deerease in vilue of al) or any
part af, or any interest In, the Property; (1) ull proceeds of any Insurance policies payable by reason of
loss sustuined 10 all or wny purt of the Property; aid (v) all interest which may ncerue on any of the
foregolng.  Mortgigor shall glve Mortgagee prompt writien notiee of the oceurrence ol any cusunly
affecting, or the fnstiation of any procecdings for eminent domain or for the condemnation of, the
Property or any portlon thereol, So long ay no Defiuli s occurred and 15 continafng ol the (i,
Mortgagor shull have the right to adjust, compromise and setrde any Clain of $100,000.00 or tess withow
the consem of Mortgages, provided, however, afl wwards, proceeds s other sums deseribed hereln sha)l
continue (o be payable 1o Mortgngee, Morigngee may commence, nppear in, defend or prosecute any
Clalm exceeding $100,000.00, and nuy wddfust, compromise and seile all Claims (exeept vor Claims
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which Morigagor may seule as provided herein), but shall not be responsible for any failuie o
cominence, appear in, defend, prosecute or collect any such Claim regardless of the cause of the failure,
All awards, proceeds and other sums described herein shall be payable to Mortgagese.

(b)  Application of Proceeds; No Default. So long as no Defanlt has occurred and is continuing
at the time of Mortgagee’s receipt of the proceeds of the Claims ("Proceeds™) and no Default oceurs

thereafter, Mortgagee shall apply the Proceeds in the foliowing order of priovity: Fiist, 1o Mongagee's
expenses in settling, prosecuting or defending the Claims; Second, to the repair or restoration of the
Property; and Third, to Maortgagor if the vepair or restoration of the Property has been completed, bul
to the Secured Obligations in any order withoul suspending, extending or reducing any obligation of
Mortgagor te make installment payments if the repair or resioration of the Property has not been
completed” Naotwithstanding the foregoing, Morigngee shall have no obligation to make any Proceeds
avatlable for tue vzpair or restoration of the Property unless and until all the following conditions hitve
been satisfied: (i} d<iivery to Morigagee of the Proceeds plus any additional amount which is needed to
pay all costs of the repiiy or restoration (including, without limitation, taxes, financing charges, insurance
and rent during the repai period); (ii) establishment of an arrangement for lien releases and dishursement
of funds acceptable to Mostgagee; (iii) delivery to Morigagee in form and content acceptable to
Mortgagee of all of the following: ‘aa} plans and specifications for the work; (bb) 4 contract for the work,
signed by a contractor acceptable ro Morsgagee; (cc) a cost breakdown for the work; (dd) if required by
Morigagee, n payment and performance bond for the work; (ec) evidence of the continuation of all Leases
unless consented to in writing by Morigagee; (ff) evidence thal, upon completion of the work, the size,
capncity, value, and income coverage ratios “or the Properly will be at least as grewt as those which
existed immediaely before the damage or concemnation occurred; and {gg) evidence of the satisfaction
of any additiona conditions that Mortgagee may ceasonably establish o protect Mortgagee's sceurity.
Mortgagor acknowledges that the specific conditions deceribed above are reasonible.

(€} Applieation of Proceeds: Pefault. 1 a Defauit Kae oceurred and is continuing at the time
of Mortgagee's recelpt of the Proceeds or if a Default oceurs 4t any time therealier, Mortgagee may, al
Mortgagee's absolute discretion and regardiess of any impairment el security or fack of impairment of
security, but subject to applicable law governing use of the Proceeds, i any, apply all or any of the
Proceeds to Mongagee's expenses in settiing, prosecuting or defending (e Clalms and hen apply the
balance to the Secured Obligations in any order without suspending, extendinpor reducing any obligation
of Mortgagor 1o make installment payments, and may release all or any part of the 2roceeds (0 Mortgagor
upon any condltions Mortgagee chooses,

6,12 Jmpounds.

() Post-Defuult inpounds. 1f required by Mortgagee at nny time after a Defaull ocears (and
regardiess of whether such Default is thereafter eured), Mortgagor shall deposit with Mortgagee such
amounts ("Post-Default Impounds”™) on such dntes (determined by Mortgagee as provided below) as will
be sufficient to pay any or all "Costs" (ns defined below) specified by Mortgngee, Mortgagee in its sole
diseretion shall estimate the amount of such Costs that will be payable or required during any periad
selected by Mortgagee not exceeding one year snd shall determing the Trictional portlon thereof thi
Mortgngor shall deposit with Morigagee on ench dute specified by Mortgagee during such period. 11 the
Post-Default tpounds paid by Mortgagor ure not sufticien to pay the related Costs, Morigagor shall
deposlt with Mortgagee upon demand an nmount equad to the deficiency. Al Post-Delault Impounds shall
be puyable by Mortgagor in nddition to (but without duplication of) any other npounds (as defined
below),
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(b) Al lmpounds.  Post-Default lmpounds nnd any other impounds that may be payable by
Borrower under the Note are collectively called "Impounds®. ALl impounds shall by deposited into an
aecount maintained by Mortgagee or Ws servicing agenl, which mny be o commingied account, i sha))
nccrue interest ot rate established from time to time by Mortgagee or its servieing agent, which muay
- not be the highest rate then availuble,  Mortgagee shall not be a trustee, special depository or other
fiduciary for Mortgagor with respect to such account, and the existence of such account shall not Himit
Mortgagee’s rights under this Mortguge, any other agreement or any provision of law. 11 no Default
exists, Mortgagee shall apply all Impounds to the payment of the related Costs, or in Morigagee's sole
discretion may release any or all Impounds to Mortgagor for application to and payment of such Costs,
If a Default exists, Mortgagee may apply any or all Impounds 1o any Secured Obligution and/or to cure
such Default, whereupon Mortgagor shall restore all Impounds so applied and cure al) Defaults not cured
by such appiication, The obligations of Mortgugor hereunder shall not be diminished by deposits of
Impounds madz vy Mortgagor, except to the extent that such obligations have actually been met by
application of such ‘mpoundq Upan any uwi@,nmcnt of this Mortguge, Mortgagee may assign all
Impounds in its posezssion to Morigngee's ussignee, whercupon Morigagee shall be released from all
Hiability with respect to-svchs tpounds.  Within sixty (60) days foltowing full repayment of the Secured
Obligntions (other than as & ronsequence of foreclosure or conveyanes in licu of loreclosure) or at such
earlier time as Mortgagee way elect, Mortgagee shall pay to Mortgagor all Impounds in ity possession,
and no other prrty shall have any-isit or claim thereto, *Costs™ means (1) all 1axes and other Habilities
payable by Mortgagor under Section 6%, (!i) all insurance premiums payable by Morigagor under Section
6.10, ¢lii) all other costs and expenses-far-which Impounds are required under the Note, and/or (iv) al)
other amounts that will be required to preseive the value of the Property. Mortgagor shall deliver 1o
Mortgagee, prompily upon receipt, all bills iei-Cosis for which Morigagee has required Post-Default
fmpounds,

s agtetions. Morgagor shall protect, preserve and
defend the Properly and title to and right of possession of e Froperty, the secur uy of this Mortgage and
the rights and powers of Mortgagee hereunder at Mortgagor's/sele expense against all adverse cliims,
whether the claim: (a) is against a pogsessary or nen-possesscry interest; (by arase prior or subsequent
to the Effective Date; or (c) is senior or junior to Mortgagor's or Mortgagee's rights, Morigagor shall
give Mortgagee prompl notice in writing of the assertion of any claini <o the filing of any action or
proceeding, of the occurrence of any damage to the Property and of any ceadvanation offer ar action,

6.14 Right of Inspection. Mortgagee and its independent contractors, agen's and employees may
enter the Property from time to time at any reasonable time for the purpose of inspicting the Property
and ascertaining Mortgagor's compliance with the terms of this Mortgage.  Moripsgrs shall use
reasonable efforts to assure that Mortgagee's entry upon and inspection of the Properor-shall nol
materially and unreasonably interfere with the business or operations of Mortgagor or Mortgagoe!s tenants
on the Property.

6.15 Prohibition of Transfer of Property or Interests in Morigagor. Mortgagor acknowledges that
Mortgagee has relied upon the principals of Mortgagor and Borrower and their experience in owning and
operating properties similar to the Property in connection with the closing of the Loan. Accordingly,
except with the prior written consent of Mortgagee or as otherwise cxpressly permitted in the Note,
Mottgagor shall not cause or permit any sale, exchange, morlgage, pledge, hypothecation, assignment,
encumbrance or other transfer, conveyance or disposition, whether volumarily, involuntarily or by
operation of law ("Transfer") of all or any part of, or all or any divect or indirect interest in, the Property
or the Cotlateral (except for equipment and inventory in the ordinary course of ts business), or cause or
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permit o Transfer of any direct or indlrect fulerest (wWhether genernl or Himbted parinership interest, stoek,
limited Linbllity compuny Interest, trust, or otherwise) In Mortgugor or Borraswer. 10 the event of ay
Transler thut Is not expressty permitted inthe Note wel Is without the prior st consent of Mongagee,
Morigagee shall hinve thie nbsotute elght at fts option, without prior demand or notice, 1o decture all of
the Secured Obligatlons Immedintely due and pryable, exeept 1o the extent prohiblted by law, and pursue
its rlglus e remedies under Sectlon 7.3 hereln, Mortgayor agrees to puy any prepayment fee as st
fords {0 the Nuote In the event the Secured Obligations nre neceleruted purstamt to the twrts of this
Section,  Consent to one sueh Transter shal) net be deemed 1 be o wilver of tie right to reguice the
consent to funire or successive Traosfers,

616 Intentionally Omitted.
6,17 Naientionally Omittd,

018  Lxgulmeion. Mortgagee shall not divectly or indirectly be iable 1o Mortgugar or sy other
person us 4 consequence ol () the exerelse of the rights, remedies or powers granted (o Mortgages in
this Mortguge; (b) the fuliure or refusnl ol Mortgagee to perform or dlschurge uny obligation or lability
of Mortgngor under any ugreesent relted o the Property or wider this Mortgage: or (¢} any foss
sustined by Morigugor or any-hir party reswlting from Mortgages's fullure o lease the Property alter
a Defuutt (hereafter delined) or fromany other aet or omission of Mortgugee in managing the Propeny
after o Delult unless the losy 1s cnusectby-he williul misconduiet and bid fuith of Mortgagee and no such
Hubility shall be nsserted or enforeed agaivs Mortgagee, all such linbility belng expressly wulved and
relensed by Morlgagor,

0,19 Jndemuily. Without In any way limiting-any other indemnlty contwined in this Morgage,
Mortgngor agrees o defend, indennify snd hold harmlese Mortgagee sind the Mortgagee Group from and
againse any clalm, loss, damage, cost, expense or Habiivadirectly or indireetly arlsing out oft () 1w
muking of the Loan, except for viollons of banking luws < rogulations by the Mortgagee Group; (b)
this Mortgage; (¢) the execution of this Mortgnge or the perfurmanee of any st required or permitted
hereunder or by law; () any fullure of Morgngor to perform Mongagor's obfigations under this
Morigage or the other Louwn Documents; (c) any alleged obligation srundertaking on the Morigagee
Group's part to perform or discharge any of the representtions, wartanties, conditions, covenants or
other obligations contalned In nny other document related to the Praperty, (1) any agt or omission by
Mortgagor or any comractor, agent, employee or representative ol Mortgagor with respect o the
Property; or (g) any claim, loss, damage, cost, sxpense ar liablity direetly or indiecty arlsing owt of:
() the use, generation, manufacture, stomge, freniment, relense, threatened relense, Gisehizrge, disposal,
transportation or presence of any Hozardous Materials which are found in, on, undér o aboul (he
Properiy; or (il) the breach of any covennt, representution or warennty of Morigagor unde-$ection 6.2
above, The foregoing to the contrary notwithstanding, this Indemnity shall not include any clam, loss,
dumage, cost, expense or lability directly or indirectly arising out of the gross negligence or wilful
misconduct of any member of the Mortgagee Group or Mortgagee, or any chaim, loss, damage, cost,
expense or Hability incurred by the Mortgagee Group or Mortgagee arising from any aet or incident on
the Property occurring after the full reconveyance and release of the lien of this Morigage on the
Property, or with respect 1o the matters set forth in clause (g) above, any claim, loss, dumige, cost,
expense or liabllity incurred by the Mortgagee Group resulting from the introduction and initin) release
of Hazardous Materials on the Property occurring alter the trunsfer of title 1o the Property at a foreciosure
sale under this Mortgage, either pursusnt to judicial decree or the power of sale, or by deed in Jiew of
such foreclosure, This indemnity shall include, without lmitadon: (an) all consequential damages
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(including, without limitation, any third parly tort ¢laims or governmental claims, lines or penalties
against Mortgagee or the Mortgagee Group); (bb) all court costs and reasonuble attorneys’ fees
(inclucing, without timitation, expert witness fees) pald or incureed by Morgagee or the Morgugee
Group; and (c¢) the costs, whether foreseeable or unforeseeable, of any investigation, repair, cleanup or
detoxification of the Property which is required by any governmental entity or is otherwise necessary 1o
render the Property in complinnce with al) laws and regulations pertaining o Hazardous Materials.
"Mortgagee Group”, as used hereln, shall mean ([} Mortgagee (including, without limitation, wy
participant in the Loan), (2) any entity contrelling, controlled by or under common control with
Mortgagee, (3) the dircctors, officers, employees und agents of Mortgagee and sueh other entities, and
(4) the successors, heirs ancl nssigns of the entities and persons deseribed in Toregoing ¢lauses (1) through
(3).  Mongaor shall pay immedintely upon Movtgagee's densund any amounts owing under s
indemnity together with inferest from the dute the indebtedness arises watil pald ar the rate ol injerest
spplicable 1o the prdneipnl bulunce of the Note ns speelfied therein, Morigagor agrees (o use legal counse!d
reasonubly seceptanta to Murtgagee wid the Mortgages Group in any action or proceeding arising uider
this indenmity, THEPROVISIONS OF THIS SECTION SHALL SURVIVE THE RELEASE OF TS
MORTGAGE, BUT MOKVGAGOR’S LIABILITY UNDER THIS INDEMNITY SHALL BE SUBIECT
TOTHE PROVISIONS O THE SECTION IN'THE NOTE ENTITLED "BORROWER'S LIABILITY "

620 Intentionally Omitisd.
6,21 Ruleoses, Extenslons, Mudifinations mnd Additional Seeurity,  Without notlee to or the

consent, npprovat or agreement of any persshs or entities baving nny Tinterest at any Ume in the Property
or in any manner obliguted under the Seeuree Suligatons (“Interested Parties™), Morgagee may, from
fime to time: (o) fully or partislly velense any peton or embty from Hability for the payment or
perlormanee of any Secured Obligation; (b) extend heanmurity of any Secured Obligation; (¢) make any
agreement with Borrower Ingreasing the amount o atberwise altering the termis of any Secired
Obligatlon; (d) weeept additionul seeurlty lor any Seeured Golipntion: or (¢) relense all or any postion of
the Property, Collneral and other ssetrity for any Seeured Godigation,  None of the foregolng nctions
studl release or reduce the personal Habllity of any of suld Bicerestsd Parties, or releuse or impair the
priority of the Tien of this Mortgage upon the Property,

6,22 Jule or Pasdelpudon ol Lonn.  Mortgagor agrees that Morigacee may a0 any tine sell,
assign, partteipse or seeurltizo all or any portlon of Mortgagee's rights wind DbEgations under the Loan
Documents, snd that iy sueh sule, nssignment, parteipation or seeuritizuton=ony. e 1o one or more
financtinl insthudons or other etitles, to private investors, and/or o the public Secodities narker, in
Mortgagee's sole diseretion.  Movtgagor further agrees it Mortgagee inay dissembinee w any sueh
actitel or potentlad purchuser(s), assignee(s) or pariclpmn(s) s documents s ek and other
Information heretofore or hereafter provided to or known to Murtgagee with respest to: () e Property
and its operation; and/or (b) any purty connected with the Loun (Including, without (imfttion, Morigagor,
any partier or member of Mortgagor, wny constituent paraier or member of Morgagor, any guaramor
nd any nonborrower Mortgagor). 1 the event of uny sueh sule, assignment, purtieipstion or
securitdzation, Morigagee and the other parties w the same shinl] shuee i the rlghts and obligations of
Morigngee set forth in the Loun Documents s and (o the estent they shall agree among themselves, In
canneetion with any sugh sule, nssignment, pasticipation or securttization, Martgagor farther agrees that
the Loan Documents shall be sutflclent evidenee of e obligaions of Mortgugor tw eeh purchaser,
nsslgnee or partleipant, and Mortgagor shall, within fifteen (15) duys after request by Mortgugee, detiver
an estopped certifiente verlfying for the beneflt ol Mortgugee wnd sy other party deslgnated by Mortgugee
the status wid the terms and provisions of the Loan fn forat wid substanee seceptable 1o Mortgagee, and
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enter into such amendments or modifications to the Loan Documents as may be reasonably requtired in
order to facilitate any such sale, assignment, participation or securitization without impairing Mortgagor’s
rights or increasing Mortgagor's obligations. The indemnity obligations of Mortgagor under the Loun
Documents shall atso apply with respect to any purchaser, assignee or participant.

6.23 Release. Upon payment in full of the Secured Obligitions, Morigapee shall release, withoul
warranty, the fien of this Mortgage, The recitals of any matlers or facts in any release executed
hereunder shall be conclusive proof of the truthfuiness thereof, To the extent permitied by law, the
release may describe any grantee named therein as "the person or persons legally entitled thereto”,
Mortgagee shall have no duty to determine the rights of persons claiming to be rightiul grantees under
any such release,

6.24 Subrongtion. Mortgagee shall be subrogated (o the lien of all encumbrances, whether
released of record oi-not, paid in whole or in part by Mortgagee pursuant to this Mortgage or by the
proceeds of any loan sceured by this Mortgage.

ARTICLE VII, DEFAULT

7.0 Defaull, For all purmoses hereof, "Default" shall mean either an "Optional Default” (as
detined below) or an “Automatic Default? (as delingd below).

(8)  Optional Defawlt, An "Opticaal Defusult” shall oceur, at Morigagee's option, upon the
oceurrence of any of the following events:

(i}  Mongtary, Borrower or Mortgagrishall fail to (an) pay when due any sums which
by their express terms require immediate payment wilicut any grace period or sums which are payable
on the Maturity Date, or (bb) pay within five (5) days whepatuz any other sums payable under the Note,
this Mortgage or any of the other Loan Documents.

L]

(i) Fuilurg 1o Perform, Borrower or Mortgagor shall fuil to observe, perform or
discharge any of Borrower's or Mortgagor’s obligations, covenanls, coticdisions or agreements, other than
Borrower's or Mortgagor's payment obligations, under the Note, this Mortgnps or any of the other Loun
Documents, and (an) such fallure shall rematn uncured for thirly (30) days aller-writien notice thereof
shall have been given to Borrower or Mortgagor, as the case may be, by Mowgagez or (bb) il such
fuilure Is of such a nature thit 1t cannot be cured within such thirty (30) day perioc, Borrower or
Morigngor shall fall to conunence (o cure such failure within such thirty (30) day period e shall fail (o
diligently prosecute such curative actlon thereafier,

(ily  Representations gud Warrpities, Any represeniation, warrty, ceriificle or other
stalement (Ninancinl or otherwise) mude or furnished by or on behalf of Borrower, Morlgagor, or a
guarantor, if any, to Mortgagee or In connection with any of the Loan Documents, or as an inducement
(o Martgagee to make the Loan, shull be fulse, Incorrect, incomplete or mislending in any material respect
when made or furnished.

vy Qondemnotion: Ausghment,  The condemuation, selzure or appropristion of wny
material portion (ns reasonably determined by Mortgagee) of the Property; or the sequesttation or
attachment of, or levy or uxecution upon any of the Property, the Collateral or any other collnters)
provided by Borrower or Mortgagor under any of the Loan Documents, or any material portion of the
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other nssets of Borrower or Mortgagor, which sequestration, atinghment, levy or execution is not released
or dismissed within forty-five (45) days after its oceurrence; or the sale of any assets affected by any of
the foregoing.

(v)  Uniosured Cusuglty. The oceurrence of an uninsured cosunity  with respect 1o any
materinl portion (ns reasonably determined by Mortgagee) of the Property unless: () no other Definlt
has oceurred and is continuing at the time of such casualty or oceurs thereufier; (bb) Mortgagor promptly
notifies Mortgagee of the occurrence of such cusunlty; and (¢c) not more than forty-five (15) duys after
the occurrence of such casualty, Morigagor delivers to Mortgagee immedistely available funds
("Restoration Funds") fnan amount sufficient, in Mortgagee's reasonable opinion, 1o pay all costs of the
repair or restoration (including, without limitation, wxes, finuncing charges, insurance and rent during
the repatr pericd). So long as no Defwult has oceurred and is continuing m the time of Morigagee's
receipt of the Restoration Funds nud no Defuult oceurs therealter, Morigagee shall make the Restoration
Funds avatfable'fo the repalr or restoration of the Property. Notwithsianding the foregoing, Morlgagee
shall have no obligation-io make oy Restoration Funds available for repair or restoration of the Property
unless and until all the eqaditions set forsh in clauses (i) and (i) of the second sentence of Section
6,11(b) of this Mortguge hrve been satisfied. Mortgagor acknowledges that the specific conditions
described above are reasonnble,

(vi)  Adverse Finapela'-Chiange. Any material udverse change in the financial condition
of Borrower or any general partner of Beivower, any guarantor, or any other person or entity from the
condition shown on the financial statemeniys) submitted to Mortgagee and relied upon by Mortgagee in
making the Loan, and which chunge Mortgager ~casonably determines will have a material adverse effect
o {aa) the business, operations or condition of “ine Property; or {bb) the ability of Borrower or
Mortgagor to pay or perform Borrower's or Mortgigor's obligations it accordance with the terms of the
Note, this Mortgage, and the other Loan Documents.

(vii) Withdrawal. The withdrawal or dissolutizn. as applicable, of: (aa) Borrower; (bb)
any general purtner of Borrower, if Borrower is a purinersiip; os(cc) any managing member of
Borrower, if Borrower is a limited lability company; augd Borrawe:'s fibliure to provide a substiue or
replacement accepinble to Mortgagee within thirty (30) days after the gectivrence of any such event, In
addition, the occurrence of an event described in Section 6 of Exhibit A 1o e Note shall constitute a
Defauit.

(b)  Automatic Default. An "Automatic Default" shall oceur automaticaily vpon the occurrence
of any of the following events:

() Voluntary Bunkruptey, Insolvency, Dissolution. () Borrower's {iling a paition for
relief under the Bankruptey Reform Act of 1978, s amended or recodified ("Bankruptey Code”), or
under any other present or future state or federal law regarding bankruptcy, reorganization or other reliel
to deblors (collectivety, "Debtor Reiiel Law"); or (bb) Borrower's filing any pleading in any involuntary
proceeding under the Bankruptcy Cade or other Debtor Relief Law which admits the jurisdiction of a
court to regulate Borrower or the Property or the petition's material allegations regarding Borrower's
insolvency; or (cc) Borrower's making a general assignment for the benefit of creditors; or (dd)
gorrower's applying for, or the appointment of, a receiver, trustee, custodian or liquidator of Borrower
or any of its property; or (ce) the filing by or against Borrower of a petition seeking the liquidation or
dissolution of Borrower or the commencement of any other procedure 1o liquidate or dissolve Borrower,
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(I lvolunwey Bonkpuptey,  Borrower's fallure o effect w full dismissal ol any
involuntary petiston under the Bunkeupiey Code or other Debtor Rellel Law that is filed sguinst Borrower
ar {n oy way resteaias or Hmbts Borrower or Morigages regurding the Lown or the Propenty, prior i the
carler of the entry of nny order granting retle! saught in the involuntary pethion or fory-five (418 duys
alter the dute of fHling of the petidon,

(i) Portngrs, Gugraotory. The oceurcence of an event speelfied In Sections () or (i) ws
1o Mortgagor, any genera) parier of Boreosver ar Morigagor, or any guaraitor or ather person or entity
in any manner obligated (0 Morigagee ander the Lonn Documents,

7.3 Ageelerution, Upon the oeeurrence of an Opdonal Default, Morigagee amy, at Iis option,
declare all st owing (o Mortgages under the Note and the other Loan Documents immedintely due und
prayable, Upen fie oceurrence of an Awtomute Defiule, all sums owing (0 Morigagee wner the Note
il the other LosoSocuments shall awomatically become immedinely due and payable,

7.3 Rights wigemedles, Dy sddition to the riglhts and remedles in Section 7.2 above, many
time nfter o Default, Mortgrese and Mortgagee shal cach have ul) of the followlag cights wsd remedies:

(0 Lndyon Propeeiy, Lig. With or withowt notlee, wned without refensing Mosigagor from any
Seeured Obligation, and without beesming « mortgagee b possession, 1o eister upon the Property (rom
time ta Hine ane to do such nels and things us Mortgagee or Mortgegee deem necessary or desirble In
order 10 Inspeet, fnvestigute, assess and plotrer the securly hereof or to cure any Defuilt, nchiuding,
without Neabtatlon: (1) to take aud possess W1 documents, books, recorls, papers and aceounts of
Mortgugor, Borrower or the then owner of the Property which relite (o the Property: (i1 1 make,
terminale, enforce or modify leases of the Propenty upomsuch terms and conditons us Mortgages deems
proper; (i) to make repales, nlterations and inprovemens ¢ the Propeny necessary, in Morsgigee's sole
Judgment, o protect or enbiunce the seeurity hereof (iv) to sprent in and defend any sctivn or proceeding
purporting to ffeet the securlty hereof or the rights or powersof Morgagee hereunder; (v) W pay,
purchase, coatest or compromise any encumbrance, charge, Hen s shuim of len which, i the sole
Judgment of Mortgagee, is or may be senlor In priority hereto, e judgment o Mortgagee belig
canclusive as between the purtles heretos (vi) to obtaln Insuranee; (vit) (w yny any premiums or charges
with respect o fusurance required to be earrled hereunder; (viil) 10 obinl = court order to enforey
Mortgagee's right to enter and fnspeet the Praperty pursuant to California Clvil Code Section 2929.5,
in witich regard the declsion of Mortgagee us 1o whether there exisis o relense or ihreatened relense of
Hazardous Muteriuls onto the Property shall be deemed reasonable and conclusive as hetwaen the prrties
hereto; {Ix) 10 have o receiver appointed pursuant to California Code of Civil Procedure Sestion 564 10
enforce Mortgagee's rights 1o enter and inspect the Property for Huzsrdous Materials; aaddor (8) 10
employ legul counsel, accountants, engineers, consultants, contraciors and other wpproprinte pevaans (o
ussist them;

(v Appobment of Receiver, To upply to  court of competent jurisdiction for and oblain ap-
pointment of a cecelver of the Property us s miatter of strict right wid without regard to: (i) the adequacy
of the security for the repaymient of the Secured Obligations; (ii) the existence of v declaration that the
Securcd Obligarions are immedintely due and puyable; or (i) the fling of » notice of default; and
Mortgagor consents to such appeintment;

(cy  Judlcipl Foreclosure: Injunction. To commence and nrintaln an action or sctions in any

court of competent jurisdiction to foreclose this Mertgage or to obtain speeific enforcement of the
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v
K covenants of Mortgagor hereunder, and Mortgagor agrees that such covenaiis shall be specifically
i enforceable by injunction or any other apprapriate equitable remedy and that for the purposes of any suit
¥ brought under this subparagraph, Mortgagor waives the defense of lnclies and any applicabie staute of
4 limitations;

1

; Upon sale of the Property, Morigagee may credit bid (as determined by Mortgagee in its sole and
i absolute discretion) all or any portion of the Secured Obligations, In determining such credit bid,

Mortgagee may, but is not obligated to, (ke into nccouns all or any of the following: (i) appraisals of

) the Property as such appraisals may be discounted or adjusted by Morigiges in its sole and absoluie

. underwriting discretion; (il) expenses and costs incurred by Mortgagee with raspeet (o the Property prior
t foreclosurs; (i) expenses and costs which Morgagee anticipates will be incurred with espect W the
Property aieareclosure, but prior to resule, including, without limitation, ¢osts of structural reports
anet other duediigence, cosis o carry the Property prior to resule, costs of resule (e, commissions,
atorneys’ fees, and toxes), costs of any huzardous materinls clenn-up and monitoring, costs of delerred
makntenance, repalr, celurbishment and retrofit, costs of defending or settling litignion affecting the
Property, and Tost oppoituraty costs (if any), Including the time value of money during any anieipmed
holding period by Mortgages; (lv) declining trends in real property values generally and with respect 1o
properties similar to the Prapedy? () muiciprted discoums upon resale of the Propeny us o distressed
or foreclosed property; (vi) the fued of additionn! colinteral (i any), for the Secured Obligations; g (vii)
such other factors or malters thit Mortgagee (i lts sole und absolute diseretion) deems approprinte. ly
regard to the above, Mortgagor scknowlddy s and ugrees that: (vill) Mortgagee is not reguiced to use any
or all of the loregoing factors to determing tie nmount of is credit bid; (Ix) this puragraph does not
impose upon Mortgagee any ucklivional obligniions that kre not Imposed by luw ut the time the eredit bid
is made; () the amount of Mortgngee's eredit bidneed not have any relation to any lounsto-value ratios
specilied [n the Loun Documents or previously discussed between Morigagor und Mortgagee; and (i)
Mortgagee's credit bid may be (ot Mortgagee's sole ana abisolute diseretion) higher or fower than any
appraised value of the Property,

() Multiple Forgelosnres. To resort to und renllze upon tie seeurity hereunder wnd any other
seeurity now or later held by Mortgagee concurrently or sugcessively-at in one or severnl consolidiie
or Independent Judictnl actions or lawfully taken nonjudiclnl proceediage, or bath, and 10 apply the
procecds tecefved wpon the Seeured Obligntions all in sweh order g nuwine: s Mortgnges determines
in its sole diseretion;

(¢ Riglus to Colluteral. To exerclse all rights Mortgagee  may have with rexpeet 1o the
Collateral under this Morigage, the UCC or otherwise at Jaw; and

(0 Other Rights, "To exerelse such other riglis as Morigigees may Bave at liw or inegalty or
pursiant 1o the terms and conditions of tis Mortgage or sy of the other Loas Documents,

Inconnection with any Snle or sules herewider, Mortgagee may cleet w trent any of the Property &
which consists of & right in action or which is property that can be severed from the Property (including, »)
without limittlon, any Improvements forming o puet tereol) without cousing structural dumaye thereto ™
as it the swme were personul property or u fixiure, us the case may be, and dispose of the same Iy @
accordnnee with npplicable tuw, sepaeate and apart fron the sale of ihe Property. Any snle of Collateral (ﬁ
hereunder shill be conducted tn uny munner permitted by the UCC, %
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7.4 Application of Forectosure Sule Proceeds. [ any foreclosure sate is effected, Morgages
shall apply the proceeds of such sale in the following order of priovity:  Fipst, to the costs, fees and
expenses of such sale; Second, to the paymen ol the Sceured Obligations which are secured by this
Mortgage, in such order as Mortgagee shall determine in its sele discretion;  Third, to satisfy the
owsstanding balance of oblipations secured by any junior liens or encumbrances in the order of their
priority; and Foupth, te the Morigagor or the Mortgagor's successor in interest, or in the event the
Property has been sold or transferred to another, to the vested owner of record wt the time of the salc,

7.5 Waiver of Marshalting Righis, Righis of Redemption and Reipsiatement. Martgagor, for
itsetf and for all parties clabming through or under Morigagor, and for all partics who may ucquire  ten
on or interest in the Property, hercby waives all rights to have the Property andfor any ather property,
including/without limitation, the Collateral, which is now or later may be security for any Secured
Obligation, marcshalied upon any foreclosure of this Mortgage or on a foreclosure of wiy other security
for any of the Szcured Obligations. Mortgagor further waives, for itsell and for all parties elaiming
through or under Merngagor, any and ali rights of redemption and reinstatement,

7.6 No Cure or 'Waiver. Neither Mortgagee's  nor any receiver's ety upon and tking
possession of all or any part sf the Property, nar any collection of rems, issues, profits, insurance
proceeds, condemnation proceess L damages, other security or proceeds of other security, or other sums,
nor the application of any collected suni to any Secured Obligation, nor the exercise of any other right
or remedy by Morlgagee or any receiveschall cure or waive any Default or notice of defauit under this
Mortgage, ov nuilify the effect of any noivze of defaull or sale (uniess all Secured Obligations then du
have been paid or performed and Mortgagor hee-cured all other Defaults hereunder), or impair the status
of the security, or prejudice Mortgagee in the exercise of any right or remedy, or be construed a8 an
affirmation by Mortgagee of any tenancy, lease oramian or u subordination of the lien of this Mortgage.

7.7 Payment of Costs, Expenses and Attorpevs” Yooy, Mortgagor agrees o pay (0 Mortgagee
immedintely and upon demand al! costs and expenses incuried by Mortgagee in the enforcement of the
terms and conditions of this Mortgage (including, without Hisitation, court costs and attorneys' fees,
whether incurred in litigation or not} with interest from the date of txpeaditure until said sums have been
paid at the rate of imerest applicable to the principal balance of the Note us specified therein,

7.8  Power to File Notices and Cure Defaylis.  Mortgagor Dereby irrevocably appoints
Morigagee and its successors and assigns, a8 s Mtorney-in-fuet, which agency is coupled with an interest,
to performn any obligation of Morigagor hereunder upon the oecarrence ol an evant, et or omission
which, with notice or passage of time or both, would constitute a Defanlt, provided, powever, that: (i)

PERNAS

Mortgagee as such attorney-in-fact shall only be accountable for such funds is are aciuallyvaceived by
Morigagee; and (i) Mortgagee shall ot be Hable to Morigagor or any other persoi or entity for any
failure to act under this Section,

7.9 Remedies Cumulatve, Al rigins and remedies of Morigagee provided herewnder are
curmulative and are [n addition to alt rights and remedles provided by applicable law or in any other
agreements between Mortgngor and Mortgagee, Mortgagee miry enforce sny one or more remedies or
rights hereunder suceessively or concurrently,

ARTICLE VIl MISCELLANEOUS PROVISIONS
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8.1 Additionnl Proyvisions. The Losn Documents contaln or incorporate by refurence the entire
agreerment of the parties with respect to matters contemplated hereln and supersede ) prior negotintions.
The Loan Docuntents grant furthor rights to Mortgngee and contnin further agreements and aftinmtive
and pegative covenanis by Mortgager which apply to this Mortgage and 1o the Property and such further
rights and agreements are incorpormed herein by this reference.  THE OBLIGATIONS AND
LIABILITIES OF MORTGAGOR UNDER THIS MORTGAGE AND THE OTHER LOAN
DOCUMENTS ARE SUBJECT TO THE PROVISIONS OF THIE SECTION IN THE NOTE ENTITLED
"BORROWER'S LIABILITY."

8.2 Nop-Waiver, By nccepting puyment of any amount secured hereby alter its dug date or hue
performance of any other Sccured Obligation, Mortgagee shall not waive its vight againss any person
obligated dizeatly or indirectly hereunder or on any Secured QBligntion, either to require prompt payment
or performance when die of all other sums and obligations so seeured or 1o declare defanlt for failure
to make such prowzs payment or performance,  No exercise of any right or remedy by Mortgagee
hereunder shall consivaiz a wiiver of any other right or remedy herein conmined or provided by law,
No failure by Mortgagee i exerclse any right or remedy hereunder arvising upon any Defauly shalf be
construed to prejudice Mertgegee's rights or remedies upon the oceurrence of any ather or subsequent
Default. No delny by Morigages-in exercising any such right or remedy shall be construed 10 preclude
Mortgagee from the exercise ticrcof at any time while that Default is continuing.  No notice 1o nor
demand on Mortgagor shall of iiself entile Mortgagor 1o any other or further notice or demand in similar
ar other circumstances.

8.3  Conseits and Approvals. Whoiever Mortgagee's consenl, approval, acceptance or
satisfaction is required under any provision of thisvortgage or any of the other Loan Docunients, such
consent, approval, acceptance or sptisfaction shall not % unreasonably withheld, conditioned or delayed
by Morigagee unless such provision cxpressly so provides.

8.4  Pennitted Coptests. After prior written notice 10 Mortgagee, Mortgagor imay contest, by
appropriate legal or other proceedings conducted tn good faith apd-awith due diligence, the amount,
validity or application, in whole or in part, of any lien, levy, tu: or assessment, or any lien of any
laborer, mechanic, materinlman, supplier or vendor, or the application sa Mortgagor or the Property of
any law or the validity thereof, the assertion or imposition of which, orths failure 1o pay when due,
would constitute a Default; provided that (a) Mortgagor pursues the contest diligently, in« munner which
Morigagee determines is not prejudicial to Morigagee, and does not impair the tivn of this Mortgage: (b)
the Property, or any part hereof or estate or interest therein, shall not be in any danger of being sokd,
forfeited or lost by reason of such proceedings; (c)-in the case of the contest of any 1w or other legal
requirement, Mortgagee shall nol be in any danger of any civil or criminul lability; and42) i required
by Mortgagee, Morigagor deposits with Mortgagee any funds or other [orms of assurance (fnefuding «
bond ar letter of credit) satisfactory to Mortgagee 1o protect Mortgagee from the consequences of the
contest being unsuccessful. Mortgagor’s right to contest pursuant to the terms of this provision shall in
no way relieve Mortgagor or Borrower of its obligations under the Loan or 10 make paymenis to
Mortgagee as and when due,

8.5  Further Assurances. Mortgagor shall, upon demand by Morigngee, exceute, acknowledge
(if appropriate) and deliver any and afl documents and insteuments and do or cause to be done all further
acts reasonably necessary or approprinte to effectuate the provisions hereof,
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8.0 Auoropys Fegs. [Fany legad netlon, sult or proceeding Is commenced between Morigagor
and Mortgagee regording thele vespective rights and oblgations under this Morigage or uny of the uider
Loun Documents, the prevailing paety shall be entltled 1o recover, in nddition (o damages or other refief,
costs and expenses, reasomible asorneys’ tees nud court eosts (including, without limitation, ¢xpert
witiess fees). As used hereln the term “prevaillig party* shtl mean the party which obtains the principal
reliet it has sought, whether by compromise settlement or judgment, 1 the party which commenesd or
Instituted the action, suil ar progecding shull dlsmiss or discontinue it witheut e coneurrence of the uther
party, such other party shull be deemed the prevalllng party,

87 Mocgagor and Mortgiges Refined. The term "Mortgagor” ineludes both the origing!
Mortgagor sud any subsequent owner or owners of any of the Property, nnd the term "Mortgagee”
1

includes tiv.eriginal Mortgagee and any future owner or holder, Incluging wssignees, pledgees and
partlelpants, <1 the Note or any Interest therein,

8.8 Dishifes.

(W Reludonshig, /The relnlonship of Morigagor and Motlgigee under this Mortguge and the
other Loun Documents I8, upa-shull o ol times remain, solely that of borrower und lender; and
Mortgageo neither undertakes norassumes any responsibility or duty o Mortgugar or 1 any thizd party
with respuet to the Property. Notwitastiading any other provisions of this Mortgage and the other Loan
Bocuments: (1) Mortgngee is not, and il not be construed 1 be, u partier, Joint veurer, member,
alter ego, manngee, controlllng persor dr other business ussoeiate or purticipant of any Kind ol
Mortgagor, und Morgagee dows not intend v ever sssume such stas; (1) Morigugee's aetivities in
connection with this Mortgage and the other Loanocuments shull not be "outside the seope of setivities
of a lender of money” withln the meaning of Calliomin Civil Code Section 3434, as ameded or
recodifed from time to thme, wd Mortgugee does ot ftand (o ever assume any responsibility 1o any
peeson for the quality, suitabllity, safety or condition ol Cie eoperty; and (il) Mortgagee shall ot be
deemed responsible for or a participant in any uets, omlssions e decislons of Martgagor.

() NoLlubility, Mortgugee shall not be directly or indirectly ible or responsible for wny loss,
clwim, cause of ucton, lHabllity, Indebtednuss, domuge or Injury of ay KExl or chiracter 10 any person
or property arising from any construction on, or secupaney or use of, the Pranerty, whether caused by
or arising [rom: (i) any defect in any building, structure, gruding, B, landseuping wr other improvenents
thereon or I wny oneslte or off-site improvement ar other fucility therein orsaeresn; (i) any et or
omission of Martgagor or any of Mortgagor's agents, employees, independent contragtaes, licensees or
invitees; (i) any aceldent in or on the Property or any fire, Rood or other casualty oz baid therean;
(iv) the failure of Morigagor or any of Mortgngor's licensees, eniployees, invilees, ngents, independent
contractors or other representatives to maintaln the Property na safe condition; ar (v) any nuisinee mude
or sultered on any part of the Property,

8.9  Suverubillly. I sny wrm of s Mortgage, or the application thereof 1 any person or
circumstances, shall, 1o nny extent, be Invalid or unenforceable, the remminder of this Mortgige, or the
application of such term to persons or circumstances other than those as to which it is invalid or
unenforcenble, shull not be affested thereby, and each term of this Morigage shall be valid and
enforeeable to the fullest extent permitied by law.

8,10 Relntionship of Artieles. The rights, remedics and interests of Mortgagee under the
mortgage established by Article I and the security agreement established by Article IV are independent

icnutovitinwergetdol (Rev, 197 25 Detgemudoss R 3061 9. bt
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and cumulative, and there shall be no merger of any lien created by the mortgage with aay seeurily

¥ interest created by the security agreement, Morigngee may eleet to exercise or enforce any of its nghts,
K remedies or interssts under either or both the mortgage or the securily agreement as Morgagee miy from
" time to time deem approprinte. The absolute assignment of rents and leases established by Article 1 is

I similarly independent of and separnte from the mortgage and {he seeurity agreement,

B.11 Merger. No merger shall occur as & resubl of Mortgagee's acquiring any other estate in,
or any other lien on, the Property unless Mortgagee consenls 1o o merger in writing.

8.12 Ohligptions of Mortgagor, Joint and Severgl. 1 more than one person hus executed this

Mortgage as."Mortgagor”, the obligations of all such persons hereunder shall be joint and several,

8,13 Sepaote and Community Property. Any married person who executes this Morigage ss a
Mortgagor agrees it any money Judgment which Morigagee  obtiins pursuamt 1o the terms ol thiy
Mortgage or any oiiver obligation of that married person secured by this Morigage may be collected by
eXeCUtion upon any Separat: property or cammunity property of that person,

8.14 Rules of Constrizion.  When the tdentity of the parties or other circumstances mnke it
appropriate, the maseullne genderincludes the feminine andfor neuter, und the singular number includes
the plural,

815 Quplialized Termg, Capitatized terms not otherwise defined herein shall have the meanings
set forth in the Note,

806 Suseessors io Ierest, The wrms, covenmms, amd conditions herein contained shalt be
hindfng upon and inwre (o the beneflt of the heires, suscessors and assigns of the parties hereto, The
foregotug semence shall not be constried to permit Mortgugor to assign the Loan exeept as oiherwise
permitted) under the Note or the other Logn Documents.

8.17 Goverplog Luw. This Mortgage was aeeepied by Mostgasee fn the Stade of Californin and
the proveeds of the Note secured hereby were disbursed from the Stweof Californin, which Stwie the
parties agree ns & substantial retationship 1o the parties and o the wdersing transaction embodid
hereby. Accordingly, inall respeets, Including, without Hmiting the generalhy ofthe foregolug, matters
of construetion, validiy and perfornmnee, this Mortguge snd the obligations wiling hereunder shali be
governed by, and copsirved in neeotdance with, the Tuws of the Stue of Califaenin waphicable to contrnels
midle nnd performed In such State and any applicable lnw of the United States of Atesrinit exeept tha
at ol times the provisions for the foreelosure of the Hens graned hereunder s the creaied, perfection
and entoreement of the security fnteeests erented plirstant heeeto and pursiant 1o the vier Logn
Dosuments shall be governed by nid construed neeording o the Jaw of the state where the Property is
focaed, [t being understoad that, to the fullest extent permitted by the nw of the stute where the Property
is locawd, the law of the Swte of Callfornln shall govern the validity and the enforeenbliity of this
Mortguge, the Note and the other Lonn Documents umd all of the obligatlons arising hereunder o
theretnder, To e fullest extent pernitited by law, Mortgagor hereby uncondidunally wnd freevocably
wiives any cliin to nssert that the luw of any other jurisdiction governs this Morigage, the Note and
other Loan Documents, sl this Mortgage, the Note amnd other Loan Documents shall be goveraed by and
construed i nceordunee whth the lnws of the State of California,
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8. 18 Consent to Jurisdietion. Mortgagor irrevocably submits to the jurisdiction of: (a) any state
or federal court sitting in the Stale of California over any suit, action, or proceeding, brought by
Mortgagar against Mortgagee, arising out of or relating to this Morlgage, the Note or the Loan; (b) any
state or federal court sitting in the state where the Property is locuted or the state in whiclh Mortgagor’s
principal place of business is located over any suit, action or proceeding, brought by Morigagee against
Mortgagor, arising out of or relating 1o this Mortgage, the Note or the Loan; and (c) any state court
sitting in the county of the state where the Properly is located over any suit, aclion, or proceeding,
hrought by Mortgagee 1o excrcise its rights of foreclosure under this Mortgage or any action brought by
Mortgagee to enforce its rights with respect to the Collateral, Mortgugor irrevocably waives, 1o the
fullest extent permitted by law, any objection that Mortgagor may now or hercafier have to the faying
of venue of any such suit, action, or proceeding brought in any such court and any claim that any such
suit, action./ar proceeding brought in any such coutt has been brought in an inconvenient forum.

8.19 Expikiz. Exhibit A is incorporated into this Morigage by this reference.

8.20 Addresses: fecvest for Nopiee, All notices and other communications that are required or
permitted to be given to a‘prrty under this Mortgage shatl be in writing, refer to the Loan number, and
shall be sent 1o such party, eitherby personal delivery, by overnight delivery service, by certified first
class mail, return receipt requested, or by facsimile transmission (o the addressee or fucsimile number
below. All such notices and commun’cations shall be effective upon receipt of such delivery or facsimile
transmission, The addresses of the paities ure set forth on page 1 of this Mortgage and the facsimite
numbers for the parties are as follows:

Morigagee:

WELLS FARGO BANK, N.A.
FAX No.: (§10) 691-5947

Mortgagor:

ALGO, L.L.C.
FAX No.: (847) 936-0148

Morigagor's principal place of business is at the nddress set forth snmage 1 of this
Moartgage.

Any Mortgagor whose address is set forth on page | of this Morigage iereby requests
that # copy of notce of defatilt and notice of sale be delivered to it al that address. Faiture to insert an
address shall constitute a designation of Morigagor's lust known uddress as the address for such notice.
Any party shall have the right to ¢hange its address for notice hereunder (o any other Jocution within the
continental United States by giving thirty (30) days notice to the other parties in the sanner set forth
nhave,

8.21 Coumerparty, This Moriguge may be executed in any nunber of counterpans, each of
which, when executed and delivered, witl be deemed un original and all of which twken together. will be
deemed (o be one and the same inslrument,

Ihemeidegsibner gtk (Rev. M9T) 27 NI SR8 J o
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8 8.22 WAIVIR, OF JURY TRIAL.  MORTGAGER AND MORTGAGOR HERERY
i KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY
W HAVETO ATRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING

;! OUT OF, UNDER, OR IN CONNECTION WITH, THIS MORTGAGE OR ANY OTHER LOAN
’ DOCUMENT, OR ANY COURSE OR CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHER ORAL OR WRITTEN) OR ACTIONS OF MORTGAGEE OR MORTGAGOR. THIS
PROVISION 1S A MATERIAL INDUCEMENT FOR MORTGAGEE TO ENTER INTO THIS

MORTGAGE,

IN WITNESS WHEREQE, Mortgagor bas exeeuted (his Mortgiage as of the diy and year set forth
ahove,
"Mortgagor"

ALGO. Lil.ﬂClt
any Ubnols limited liabiry eompany

. L
/ i
By; \M,\A./’[/ \'.L*z‘J.l’———-\-./
Michael I. Vender, M.D.,
Managing Member

(ALL SIGNATURES MUST BE ACKNOWLEDGED;

3
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EXHIBIT A
DESCRIPTION QT LAND

Exhibit A to MORTGAGE AND ABSOLUTE ASSIGNMENT OF RENTS AND LEASES AND
SECURITY AGREEMENT (AND FIXTURE RILING) ("Moriguge") among ALCO, 1.1..C., an lilinols
Hidted iabiliy ecmpany, as "Mortgagor”, and WELLS FARGO BANK, NATIONAL ASSOCIATION,
15 "Mortgagee”.

Lasrdption of Lund. %¢ fawd referved to in thls Mortgage is situated in the County of Cook, State of
tinais and Is deseribed a3 follows:

PARCEL 1.

1.OT2 OF BUMRKE'S FIRST RESUBRIVISION OF LOT I IN BUHRKE'S SUBDIVISION OF PARY
O LOT 7 IN THE SUBDIVISION OF JGSHRH A, BARNES FARM IN SECTION 16, TOWNSH!P
41 MORTH, RANGE ] EAST OF THE TRiikD PRINCIPAL MERIDIAN, ACCORDING T0 PLAT
OF SAID BUHRKE'S FIRST RESUBDIVISION GILED IN THE ORFICE OF THE REGISTRAR OF
TITLES OF COOK COUNTY, ILLINOIS, AS DGCUMENT NO, 2884209

PARCEL 2

LOT 3 OF BUHRKE'S FIRST RESUBDIVISION OF LOT L'iiN BUHRKE'S SUBDIVISION OF PART
OF LOT 7 IN THE SUBDIVISION OF JOSEPH A. BARNES FARM N SECTION 16, TOWNSHIP
41 NORTH, RANGE {1 EAST OF THE THIRD PRINCIPAL MERIHIAN, ACCORDING TO PLAT
OF SAID BUHRKE'S FIRST RESUBDIVISION FILED IN THE OFFICIE O THE REGISTRAR OF
TITLES OF COOK COUNTY, ILLINOIS

Property Address: 515 W, Algonguin Rowd
Arlington Heights, 11, 60005

Permnnent [ndex Number;  08-16-200-075-0000
(8-16-200.076-0000

EXHIBIT A

Idemotdos fdmergedol (Rev. M l
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ALL-PURPOSE ACKNOWLEDGEMENT

State of L& Nats

County of _£ F AT

On _Llane g 9007 before me, TNk B (gl
Rale Name and Tiile of Officer (Le,, Your Name, Notary Public)

.’,\.r

personally appeared UL AR LT i
ame(s) of Document Signer(s)

personally known to me {or proved to iz on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to
me that he/she/they exccuted the same in his/er/their authorized capacity(ies), and that

by his/her/their signature(s) on the instrument the jierson(s), or the entity upon behalf of
which the person(s) acted, executed the instrument,

WITNESS my hand and official seal.

) J /a‘l I A
- L A )
e '!' A |..’.A_':;N \"/’,/) (.‘(_,/ﬂ\ /

Siganture of Notry

i T TP LY Yy

W " HIGHARD B, WelL
MY CORMMISSION EXPiRE S

Saptombat 7, 1000

(Aflx sond In ihe sbove biank space)
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