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MORTGAGE
WITH ASSIGRMENT OF RENTS AND LEASES,
SECURITY AGRE ZMENT AND FIXTURE FILING
ILLINDIS

The parties to this Mortgage with Assignment of Rente'ard Leases, Security Agreement and Fixlure Fsllng
{this "Mortgage"), dated as of May 12, 1998, are A.S.B. Properier LLC, an Iiinois limited liability company, as
mortgagor and debtor ("Mortgagor}, with a mailing address at 3900 W, Shase, Lincolnwood, 1L 60645, and BANK -
OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, together with its successors and assigns, as .
mortgagee and secured party ("Mortgagee"), with a mailing address at Cemin vreial Mortgage Loan Servicing Unit
#1777, P.O. Box 3609, Los Angeles, CA 90051-3609. '

o0
J
V)
N
Q
~
™~
o
~
™
™
‘\

Grant and Secured Obligations.

1.1 Grant. To secure payment and performance of the Secured Obligations described.in' Section 1.2
below, Mortgagor hereby irrevocably and unconditionally grants, conveys, morigages and warranis 10 Mortgagee, -
with right of entry and possession, all estate, right, title and interest which Mortgagor now has or may hereafter
acquire in and to the following property (together with the Personally (as hereinafter defined) being hereinafter
collectively referred to as the "Property"):

(a)' The real property located in the County of Cook, State of [liinois, as described in' Exhibit A
attached hereto (the "Land"), together with all existing and future easements and rights to the Land;
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(b) All buildings, structures and improvements now or hereafter located on the Lénd (the
“Improvemants");

{c) All existing and future appurtenances, privileges, rights, easements and tenements of the -
Land, including alt minerals, oil, gas, other hydrocarbons and any other commercially valuable substances which
may be in, under or produced from any part of the Land, all wastewater capacity rights and reservations, if any, and
all other rights relating to sewage treatment capacity, water capacity and utlities serving the Land or improvements,
all development rights and credits, air rights, all water and water rights (whether or not appurtenant), and any land
lying in the streets, roads or avenues, open or proposed, in front of or adjoining the Land and Improvements;

(d) All rents, income, revenues issues and profits of or from the Land or the lmprovements
and any and all lsases, subleases, licenses, concessions of other agreements which grant a possessory interest in
and 1o, or the 1ight o use, all or any part of the Property, whether now or hereafler existing or entered into, including
all cash and secuiitydaposils, advance rentals and deposits or payments of simitar nature;

(@) ~ “AiFixtures (as that term is hereinafter defined);

] All procrserds, including all claims to and demands for them, of the voluntary or involuntary
conversion of any of the Land, the !mprovements or the other property described above into cash or liquidated
clalms, including all praceeds of any.irsurance policies, present and future, payabie because of loss suslained to ail
or part of the Property, whether or ntd s1'Cis.insurance policies are required by Mortgagee, and all condemnation
awards or payments now or later to be mude by any public body or decree by any court of competent jurisdiction for
any taking or in connsction with any condeimnation or eminent domain proceeding, and all causes of action and
their proceeds for any damage or injury to the Prozeity or related to the construction of the Improvements; and

(9) All additions to, substitutions and'replacements for, and changes in any of the property
described above.

1.2, Secured Obligations. Mortgagor makes the grant, conveyance and morigage set forth in Section
1.1, makes the irrevocable and absolule assignment set forth in Articiz 2, and grants the security interest set Jorth in -
Arlicle 3, all for the purpose of securing the following abligativns feollectively, the “Secured Obligations ;"
individually, a "Secured Obligation”):

(a) Payment of all obﬁgations al any time owing under 1ss iomissory note (the-"Note")-dated
as of the date of this Morigage in the staled. principal amount of Three Huncivu Hinety Thousand. "and nof100
Doltars ($380,000.00) {the "Loan"} payable by Morigagor as maker to the order of Maitgagee and due on June 1,
2013;

{b) Payment and performance of alt covenants and obligations of ‘Mortgagor under this
Mortgags;

{c) Payment and performance of all additional obiigations of Mortgagor under any of the other -
"Loan Documents” as defined.in the Note; provided that this Mortgage does not secure any Loan Document or any
provislon in any Loan Document that is expressly stated to be unsecured;

(d) Payment and performance of all future advances and other obligations that Mortgagor or
any successor in ownership of all ar part.of the Property may. agree 1o pay andfor perform (whether as principal,
surety or guarantor) for the benefit of Mortgagee, when a writing evidences the parties' agreement that the advance
or obligation be secured by this Mortgage:
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{e) All interest and charges on all Secured Obligations, including prepayment fees, late
charges and loan fees, and

h All modifications, extensions and renewals of any of the Secured Obligations, however
evidenced, including: (i) modifications of the required principal payment dales or interest payment dates or both;
(ii) deferring or accelerating payment dates; and (iii) madifications, extensions or renewals at a different rate of
interast whather or not any such madification, extension or renewal is evidenced by a new or additional promissory
note or noles,

All persons who may acquire an interest in the Property will be considered to have notice of, and will be bound
by, the terms of the Secured Obligations and each agreement made in connection with the Secured Obligations.

2. Assignineni of Lessor's Interest in Leases and Assignment of Rents.-

2.1, Absoiuts Assignment. Morlgagor hereby absolutely and presently assigns o Mortgagee the
foliowing:

{a) All of Murtgagor's right, title and interest in, to and under all existing and future leases, -
licenses and other agraements relzing to the use or occupancy of the Property (collectively, the "Leases,”
individually, a "Lease"}, including ())-¢! guaranties of and security for lessees’ performance under any and.all
Leases, and (ii) all amendmenls, extensiors, ronewals or modifications to any Lease; and

{b) All deposits.(whether fur-security or otherwise), rents, issues, profits, revenues, royalties,
rights, benefits and incame of and from the. Prarerty, including liguidated damages following default and all -
proceeds payable under any policy of insurance covering loss of rents, together with the continuing right to. collect
and receive the same, and together with all rights and claims that Marigagor may have against any party under the
Leases or against any other occupant of the Property (collectively, the "Rents").

THIS IS AN ABSOLUTE ASSIGNMENT, NOT AN ASSIGNMENT “OR SECURITY ONLY.

22. Grant of License. Mortgagee hereby confers upoii Mortszaor a license (the "License") lo collect
and retain the Rents as they become due and payable, so long as no Event of Default (as defined in Section 7.1
below) shall exist and be continuing, If an Event of Default has occurred airiis continuing, Mortgagee shall have
the right, which it may cheose to exercise in its sale discretion, to terminate the Lizerse without notice to or demand
upon Mortgagor, and without regard to the adequacy of Mortgagee's security under ‘nis'Mortgage.

2.3,  Collection and Application of Rents. Subject to the License granted to Moriganor under Section 2.2.
above, Montgagee has the right, power and authorily to collect any and all Rents. Murtgasor hereby appoints
Morigagee its attorney-in-facl, which-power of attorney is with full power of substitution and couried with an interest,
to perform any and all of the following acts as Mortgagee, in its sole discretion, may elect:

(a) Demand, receive and enforce payment of any and all Rents;

o)) Glve receipts, releases and satisfactions for any and all Rents; or

(c) Sue either in the name of Mortgagor or in the name of Mortgagee for any and all Rents.
Mortgagee may, in its sole discretion, choose to collect Rents either with or without taking possession of the.

Property. Even if Morigagee is collecting and applying Rents as permitted under this Morigage, Mortgagee shafl stil
be entitled, upon an Event of Default, to exercise and invoke every right and remedy pravided o it under this Morigage.
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24.  Nolice. All lessees under the Leases are hereby irrevocably authorized and notified by Mortgagor
o rely upon and to comply with any notice or demand by Mortgagee for the payment to: Mortgagee of any rent or
other sums which may become due under the Leases or for the performance of their undertakings under the
Leases. The lessees shall have no right or duty to inquire as to whether any Event of Default has actually occurred-
or is then existing hereunder, Mortgagor hereby waives any right, claim or demand which Mortgagor may now or
hereafler have against any lessee by reason of such payment of Rents to Mortgagee. Mortgagor agrees that any
such payment shall discharge the lessee's obligation to make such paymant to Mortgagor.

25.  Proceeds. Mortgagee shall have the right to apply all amounts received by it pursuant to the
assignment granted ted in this Arlicle 2 to pay any of the following amounts and in such order as Morigagee shail deem’
appropriate: (a) the Secured Obtigations; (b) all expenses of the Property, including the salaries, fees, commissions
and wages of = managing agent and such- other employees agents or independent contractors as Mortgagee
deems necessary ~idesirable; (c).all taxes, charges, claims, assessments, or any. other liens against the Property;
{d}all premiums fcr M insurance. Morigagee deems necessary or desirable; (e) the cost of all alterations,
renovations, repairs o+ ranlacements;, and {f) all expenses incident to taking and retaining possession of the
Property. Neither the deimand for nor collection of Rents by Mortgagee shall constitute any assumption by
Mortgagee of any obligation uader.any Lease. Mortgagee is obligated to account only for such Rents as are
attually collected or recelved-hv Niorigagee.

2.6. Mortgagee Not Respunsible. Regardless. of whether or not Mortgagee takes possession of the
Property, Morigagee is not and shali not ke deemed to be:

(8  A"morigagee in possersicn” for any purpose;
{b) Responsible far performing anv ot the obligations of Mortgagor under any Lease;

(e Respansible for any waste commttzd by any lessee or ény other party, any dangerous or
defective condition of the Property, or any negligence in the razizgement, upkeep, repair or control of the Property;
or

(d} Liable in any manner for the use, occupancy, e/joyment or'operation of all or any part of
the Property.

2.7.  Rights Cumulative. Mortgagor has executed a separate Assignmeat of Leases and Rents dated as
of the dale of this Mortgage (the "Assignment”) assigning to Mortgagee all of Mortgage:'s right, title and interest, as
iandlord, in and to the. Leases. All rights and remedies granted to Mortgagee unoe! the Assignment shall be in
addition tc all rights and remedies granted to' Mortgagee under this Morigage. '

3 Grant of Security Interest,

3.1, Grant of Security Interest. To further secure payment and performance of the Secuied Obligations,
Mortgagor hereby grants to Mortgagee a security interast in, and unconditionally and irrevocably assigns, conveys,
pledges, mortgages, transfers, delivers, deposits, sets over and confirms unio Morigagee, all-of Mortgagor's right,
title and interest now or hereafter acquired in and to the following personal property (collectively, the "Personalty”).

{a) All tangible personal property of every kind and description, including all goods, materials,
supplies, tools, books, records, chattels, furniture, Fixtures (as thal term is hereinafter defined), equipment and
machinery, including, without hmiting the generality of the foregoing classifications, all fire sprinkler, alarm, security,
heating, ventiiating, air conditioning, electrical, and plumbing systems, used in connection with the occupancy or
operation of all or any part of the Land and the Improvements, whether stored on the Land or elsewhere;
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() All rights fo the payment of money, accounts, reserves, charges, fees, deferred payments,
refunds, contract rights, instruments, documents and chattel paper, savings and deposits, insurance policies, and
other receivables, whether now or later to be received from third parties (including all earnest money sales
deposits) or deposiled by Mortgagor with third parties (inciuding ali utility deposits), all accounts maintained with or
for the benefit of Mortgagee, including, and to the extent applicable, the Tax and Insurance Impound Account, the
TILC Reserve Account, the Replacement Reserve Account: (each as defined below), and any other reserve
accounts required by Mortgagee (collectively, the "Reserve Accounts"), all funds, including interest on such funds,
held In such Reserve Accounts, all instruments and documents now or hereafter evidencing such sums or the
Reserve Accounts, and all powers, rights and privileges perfaining to the Reserve Accounts (including the right to
make withdrawals therefrom);

(W All general intangibles (to the extent not included under clause (b) above) relating to the
Land, the Improvements, andfor any business naw or later to be conducted thereon by Mertgagor, including all
permits, licenses a-a goodwill, books, records and files, management agreements, architectural and engineering
plans, specifications a.d Jrawings, and as-built drawings; which arise from or relate to the-Land, the improvements,
andfor any of the foregcing property described in this Section 3.1, all ciaims to or demands for the voluntary or
invaluntary conversion of 2.1y =f the Land, the Improvements or the other property. described above into cash or
liquidated claims, all Claims (af fdafined in Section 5. 13(a) below), all proceeds of any insurance policies, present
and future, payable because of lose-sustained to all or part of the Property, whether or not such insurance: policies
are required by Mortgagee, all condarnation awards or payments now of later to be made by any public body or
decree by any court of competent juriscictiun for any taking-or in connection with any condemnation or eminent
domain proceeding, and all causes of aciian 2nd their proceeds for any damage or injury to the Property or related
to the construction of the Improvements; anc

{d) All substitutions, replacemants..additions, accessions and proceeds for or to any of the
foregoing property described in this Section 3.1,

3.2.  Financing Statements. - Mortgagor shall execute one or more financing statements and such other
documents as Mortgagee may from time to time require to perfict b continue the perfection of Mortgagees security -
interest in any Personalty. Mortgagor shall pay all fees and. ccsts that Mortgagee may incur in filing such
documents in public offices and in obtaining such record searchies as-Morigagee may reasonably require. |f
Mortgagor fails to execute any financing statements or other documerits fur-the perfection or continuation of any L
security interest, Mortgagor hereby. appoints Mortgagee as its true and lav/f.i attorney-in-fact to execute any such
documents on its behalf, Such power of attorney is with full power of substituiior. and coupled with an interest,

33.  Possession and Use of Coilateral So long as no Event of Default evists and is Qontinuing ¥
Mortgagor may possess, use, transfer and dispose of any of the Perscnalty (other than the Reserve Accounts) in
the ordinary course of Mortgagor's business sc long as any such possession, use, transfer or aispcsal will not have
a material and adverse effect on the use, occupancy, operation or value of the Property.

3.4, Righs with Respect to Reserve Accounts.. Mortgagor agrees that Mortgagee or any entity
servicing the Loan for Morigagee, shall have exclusive dominion and control over the Reserve Accounts. Notice of:
the assignment and security interest granted to Mortgagee herein may be defivered by Morigagee at any time to the:
financial institution with whom the.Reserve Accounts have beenestablished. Mortgages, or such servicing. agent,
shall have possession of all passbooks or certificates for the Reserve Accounts. Mor!gagor hereby acknowledges -
and agrees that the advancement of funds from the Reserve Accounts as provided in this Morigage is. at -
Morigagor's direction. Mortgagor hereby waives afl right 1o withdraw funds-from the Reserve Accounts. Upon an
Event of Default, Morigagee may, without notice or demand on Mortgagor, at its option: (a) exercise any and all’
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rights and remedies of a secured party under any applicable Uniform Commercial Code, andior (b) exercise any |
other remedies available at law or in equity. The exercise of Mortgagee's rights with respect to the Reserve-
Accounts shall not in any way prejudice or affect Mortgagee's right to initiate and complete a judicial or nonjudicial’
foreclasure under this Morigage.

3.5.  Security Agreemenl. This Morlgage constitutes a security agreement under the Uniform
Commerciat Code of the state in which the Property is located, as amended or recodified from time to time (the
"Uniferm Commercial Code") covering all Personalty.

4 Fixture Filing.

41.  Fiiture Filing; Deseriplion of Fixtures, This Mortgage constitutes a fixture fiing under the Uniform
Commercial Code 2:1d covers property which includes goads which are or are 1o become fixtures on the Land or the
improvements. “Fixtures” shall include all articles of persanal property now or hereafter attached to, placed upon or
used in connection win .:we Land or the Improvements, togather with all goods and other property which may
become so relaled to the-L7ad or the Improvements, that an interest in them arises under real estate law.

5. Representations, Warran'.es and Covenanis of Mortgagor,

5.1,  Represantations anu Vvrranties. Martgagor hereby represents, warrants and covenants that as of
the date hereof and continuing until all Sect:ied Qbligations are paid and performed in full that:

(a)  This Mortgage creates = Firsl priority lien on the Propeny.

(b} Mortgagor lawfully holds and nossesses fee simple fitle to all of the Land and
Improvements and good litie to all Praperty other thai thu Land and Improvements, free and clear of all liens,
charges, encumbrances, and security intetasts whalsoe\er. excep! encumbrances approved by Mortgagee in
writing. Mortgagor will forever warrant and defend ils title *o tye Property, and the validity, enforceability, and .
priority of the lien and security interest created hereby, against tn c'aims of alt persons;

{c). Mortgagor (i) is duly. organized, validly existing aps.i tn good standing under the laws of its.
state of organization or incorporation; -(ii) Is duly qualified to transact bus ness and is in good standing in the state
where the Property is located; and (iil) has all necessary approvals, goversrental and otherwise, and full power
and authority to own the Proparty and carry on its business as now conducted ans proposed to be conducted,

{d) Moarigagor has full power and authority to grant this Mortgage, 3nd the execution, delivery,
and performance of the Loan Documents (i) constitute the valid and binding obligatiors 0! Mortgagor and are-
enforceable against Mortgagor in accordance with their terms; (il) have. been authorized &) 2. necessary-action,
(ill} have recelvad all necessary approvals and consents; (iv) will not violate, conflict with, resuic i1 a breach of, or
constitute (with notice or lapse of time, or both) a default under any law, any order or judgmeiit of any court or
governmental authority, the articles of incorporation or organization, bylaws, partnership or trust agrean:ant, or other
governing instrument of Mortgagar, or any indenture or other agreement to which Mortgagor is a party or by which it -
or any of its praperty is or may be bound or affected; (v} will not result in the creation or imposition of any lien,
charge or encumbrance whatsoever upon any of its assets, except the lien and security interest created hereby;
and (vi) will not require any authorization or license from, or any filing with, any governmental or oiher body (except
for the recordation of this instrument in the appropriate land records In the state where the Property is located and
except for Uniform Commercial Code filings relating to the security interest created hereby),

(e) The financial statements of Mortgagor, and of each general partner, member, guarantor, or
any other party, as applicable, previously delivered by Mortgagor to’ Marigagee are: (i) materially complete and
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correct, (ii} prasent fairly the financial condition of such party, including all matenal contingent fiabilities; and (:n)
have been prepared in accordance with the same accounting standard used by Mortgagor to prepare the financial
statements delivered to and approved by Morigagee in connection with the‘ making of the Loan. Since the
respective dates of such financial statements, no assets or properties reflected on such financial statements have
been sold, transferred, pledged or encumbered except as disclosed in writing by Mortgagor to Mortgagee ‘and
approved in writing by Mortgagee. Also since the respective dates of such financial statements, there has been no
material adverse change in'the: business condition (financial or otherwise), operations, properties or prospects of
Mortgagor or any other subject thereof,

{H There is no action, suit, or proceeding, judicial, adm‘mistrative or otherwise (including any
condemnation or similar proceeding), pending or, to the best of Mortgagor's knowledge and belief after due inquiry,
threatened or coritemplated against, or affecting, Mortgagor or the Property;

(9) The Property and improvements are not lecated in an area identified by the Secretary. of
Housing and Urbani d»elopmem or any successor thereof, as an area having special flood, mudslide, and/or
flood-related erosion hazards pursuant to the National Flood Insurance Act of 1968 or the Flood Disaster Prolection
Act of 1973, as amendedq, o+ &ny successor law, or, if any portion of the Improvements is located within any such
area, Mortgagor has obtainet 3 id- wili maintain the insurance required by Mortgagee below;

{h) The Property.-and the present and contemplated uses and occupancy thereof, are in full
compliance with all applicable zonmg orzinances, building codes, land use, and other similar laws, including the
Americans With' Disabilities Act of 1990,.as.amended from time. to time (42 U.S.C. Section 12101 et seq.). Al
certificates of occupancy and all other licenzes, nermits and other authorizations required by applicable law for the
existing use of the Property are valid and in full fc.c2 and effect;

(i) The Property is served by all required utilities; all public roads and streets necessary to
serve the Land and Improvements have been completed, ar serviceable in all weather, and, where required.by the
appropriate governmental enlities, have been dedicated to a:id formally accepted by such governmental entities;

i Except as shown in the property conditic survey or other englneenng reporls dellvered to
or abtained by Morigagee and approved by Morigagee, the Proparty is-in good repair and is free and clear from
damage caused by fire or other casualty;

(k) There are no mechanics' or similar liens.or claims whisiv have been filed for work, labor or
material (and no rights are outstanding that under law could give rise to any suc: liens) affecting the Properly which
are or may be prior to or equal in pricrity to the lien of this Mortgage;

h Except as shown In the survey delivered to Mortgagee, none ctthe improvements which.
were included for the purpose of determining the appraised value of the Propenty lies outsids ¢ the boundaries or-
building restriction lines of the Property and no buildings or other improvements located on «udjvining propemes
encroach upon the Property;

{m)  Alitaxes and governmental assessments, insurance premiums, water, sewer and municipal
charges, and ground rents, if any, that are due and owing as of the date hereof have been paid;

(n) There is no homestead or other exemption available to Morigagor which would materiallly
interfere with tha right to sell the Property at a truslee's sale or the right to foraclose this Mortgage;
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(0) The Property is assessed for real estate tax purposes as one or more wholly mdependent
tax lot or lots, separate from any- adjoining land or improvements not constiluting a part of such iot or lots, and no
other land or improvements is assessed and taxed together with the Property or any portion thereof,

) Mortgagor is not and will not be an "employee benefit pran" as defined in Section 3(3) of the

Employee Retirement Income Security Act of 1974, as amended ("ERISA"), which is subject to Title ! of ERISA, the

assets of Morkgagor to not-and will not constitute "plan assets” of one or more such plans for purposes of Title | of

- ERISA, and none of the transactions contemplated hereby will result in-a "prohibited transaction" for purposes of

Title | of ERISA. In addition, Mortgagor is-not and will not be a "governmental plan” within the meaning of Seclion

3(32) of ERISA and transactions. by Mortgagor are not and will not be subject to state slatutes regulating
investments and fiduciary obligations with respect to governmental pians;

) Mortgagor is not a "foreign person” within the meaning of Section 1445(f)(3) of the Internal
Revenue Code of 1386, as amended, and the related Treasury Department regulations, including. temporary.
regulations;

{n Marigzgor is solvent, and no bankrupley, reorgamzatnon insolvency or similar proceeding.
under any state or faderal law vty respect to Morigagor has been initiated, and Mortgagor has received reasonably
equivalent value for the granting 5i this Mortgage,

{s) The Loan is sciely for the business purpose of Mortgagor, and is not for persanal, family,' '
household, or agricultural purposes;

(t No portion c-f thé Proparty kas been or will be purchased with proceeds of any illegal
activity: and :

(u) Mortgagor has conducted a comprehensive review and assessment of Morigagor's

computer applications with respect to the "year 2000 problar’{that is, the risk that computer applications may. n
be able to properly. perform date-sensitive functions after Leceinber 31, 1999) and, based on that review ap
inquiry, Mortgagor does.not behave the year 2000 problem will resisi in a material adverse change in Mortgagor‘i

business condition {financial or otherwise), operations, properties or risspects, or ability to repay the Loan.
‘ .
5.2.  Performance of Secured Obligations. Mortgagor shall pronwty-pay and perform each Secured -
Obligation in accardance with its terms. !

53.  Liens, Charges and_Encumbrances. _Mortgagor shall immediately -discharge any lien on the
Property to which Mortgagee has not consented in.writing. Subject to Mortgagor's righ. to ontest such matters
pursuant to Section 8.10 below, Mortgagor shall pay when due each obligation secured by .ur :acucible to a lien,
charge or encumbrance which may encumber all or any part-of the Property.

54,  Insurance, Mortgagor shall, at Mortgagor's expense, maintain in force and effect on ine Property at
all times the following insurance:

(a) All-risk property insurance with policy limits in an amount not fess than tne full insurable
value of the Properly on a replacement cost basis: (including tenant improvements), and business interruption or
rent loss insurance, as appropriate, in an amount equal. to twelve (12) months of the Praperty's projected gross
income and an extended period of indemnity endorsement providing an additional tweive (12) months' business
interruption or rent loss insurance after the Property has been restored or until the projected gross income returns to -
the leve! that existed prior to the-happening of the foss, whichever is the first to occur. Each policy or policies shall
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contain a replacement cost endorsement and sither an agreed amount endorsement (lo avoid the operation of any
co-insurance provisions) or a waiver of any co-insurance provisions, all subject to Mortgagee's approval. The
determination of the replacement cost amount shall be adjusted annually to comply with the requirements of the
insurer issuing such.coverage or, at Morigagee's election, by reference fo such indexes, appraisals or-information
as Morigagee determines in its reasonable discretion. All property and business interruption or rent loss. insurance
policies mus! include a lender's loss payable endorsement {438 BFU or its equivalent) issued in favor of Mortgagee.

{b) Commercial general liability. insurance. providing minimum limits of at least $3,000,000 for
bodily injury and property damage for any single occurrence and $3,000,000 general aggregate. If the
Improvements contain elevators, the minimum fimits must. be at least $5,000,000 for any single: occurrence and.
$5,000,000 general aggregate. During any construction on the Land, Mortgagor's general contractor for such
construction shall‘also provide the insurance required under this subparagraph (b). Morigagee shall have the right
to pericdically reviews the amount of said fiability insurance being maintained by Mortgagor and. to require an
increase in the anioniii,of said liability insurance should Morigagee deem an increase to. be reasonably prudent
under then existing chcimatances. All commercial general liability insurance policies must name Mortgagee as an
additional insured.

(c) If applicz.p'a, workers' compensation insurance providing statutory benefits of the state in
which the Property is located and exployer's liability insurance providing minimum limits of $1,000,000 for each
accident with raspact to any work or cpe’ation performed on or about or in connection with the Property.

(d) If the Land or amt part thereof is identified by the Secretary- of Housing and Urban
Development as being situated in an area now.or-subsequently designated as a "special flood hazard area,” flood
insurance in an amount equal to one hundred pereeit (100%) of the replacement cost of the Improvements or the’
maximum amount of flood insurance available, whichever is the lesser.

{e) Such other insurance on the Propény or on any replacements ar substitutions thereof or
additions thereto as may from time to time be required by Mc:toaee.against other insurable hazards or casualties
and in such amounts which at the time are commonly insured-aoainst in the case of property similarly situated,
including, but not limited to, earthquake insurance if the Property is (ocated in an area with a high degree of seismic
activity, pollution lablity insurance for storage properties, "Buildci’s Al-Risk. Completed Value" or "Course of
Construction" insurance policy during the period of ‘any construction on ‘he Land or renovation or alteration of the
improvements, and boiler and machinery coverage where a-steam boiler or.oter pressure vessel is present at the
Property, due regard being .given to the height and type of buildings, thair“construction, location, use and
occupancy. ‘

Al palicy forms, limits, deductibles and retentions are subject to the approval of Merigagee. . Mortgagee may
require such other insurance as it deems necessary. All poiicies of insurance must be issued by inzurance companies
approved by Morigagee. . All insurance companies must have BEST'S financial-and performance rutings of A-or better -
with any size designator or B+VIi or better, Each policy of insurance (except worker's compensziion) shall provide
Mortgagee with at least thirty (30) days' prior written notice of cancellation or material change.

Mortgagor shall deliver to Mortgagee evidence that all insurance policies have been paid current Mortgagor
shall provide Mortgagee with certified copies of the insurance policies and original cerlificates of insurance satisfactory
to Morigagee. Mortgagor shall renew all such insurance and deliver to Morigagee cerificates evidencing such
renewals at least thirty (30) days before any such insurance shall expire. Mortgagor agrees that all insurance policies,
whether of not required or requested by Mortgagee, shall provide that all proceeds shall be payable to Morigagee, its
successars and assigns, pursuant to a mortgagee clause. Mortgagor further agrees that all insurance policies: (i} shall
provide for at [east thirty (30) days" prior written notice to Mortgagee prior to any cancellation or termination thereof and
prior to any modification thereof which affects the interest of Mortgagee; and (i) shall contain an endorsement. or
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agreement by the insurer that any loss shall be payabieto Mortgagee in accordance with the terms of such policy

notwithstanding any act or negligence of Mortgagor which might otherwise resuit in forfeiture of such insurance,

Approval of any insurance by Mortgagee shall not be a representation of the solvency. of any insurer ar the sufficiency -

of any amount of insurance, In the event Morigagor fails to provide and maintain the policies of insurance required by
this Mortgage, Morigagee may, but shail. not be obligated to, procure such insurance and Mortgagor shall pay all
amounts advanced by Morigagea, togsther with interest thereon at the Default Rate from and after the date advanced
by Morigages until repaid by Mortgagor. Any amounts sa advanced by Martgagee, together with interest thereon, shali
be secured by this Morigage.. Morigagee shall not be responsible for the insolvency of the insurer or other failure of the
insurer to parform, even though Morigagee has caused the insurance to be placed with the insurer after failure of
Mortgagor to fumish such insurance.

5.5. rayment of Taxes. Subject to Mortgagor's right to contest such matters pursuant lo Section 8.10
below, and except to the extent pald under Section 5.6 below, Mortgagor shall pay, prior to the date on which any

penalty or interest 1wl accrue theraon, all taxes, levies, charges and assessments (individually, an “impesition” and

collectively, "Imposiicns’), imposed by any public or quasi-public authority or utility company which are (or if not
paid, may become) a ) lien o the Property or any Interest in it. If any Imposition becomes past due or delinquent, in
addition to all other rights anr remedies, Morigagee may reguire Mortgagor o present evidence that it has been
paid in full, including all penatiir.e-and interest, within ten (10) days after written notice by Mortgagee to Mortgagor.

5.6, Tax and Insurance impound Account.

(a) Tax and Insuranca irmpound. Martgagor shall establish, maintain and fund an impound
account with Mortgagee (the “Tax.and Insurai=e impound Account") for the payment of Impositions and insurance
on the Property. The Tax and Insurance Impoxad Account shall constitute additional security for the Secured
Obligations.

(b)  Deposits to Tax and Insurance \muound. Concurrently with the first disbursement under

the Loan Documents, Mortgagor shall make an initfal depus’i ta the Tax and insurance Impound Account of an -

amount which, when added to the monthly deposits to be maue as specified below, will be sufficient to satisfy the

next due Impositions, insurance premiums and other similar chargas. On each monthly payment date under the

Note, Mortgagor shall pay to Morigages, for deposit into the Tax and 'isirance Impound Account, {i) one-tweifth
{1/12th) of the amount of all Impositions payable or reasonably estimaiad hy Morigagee to be payable during the
next ensuing twelve (12) months, plus (il) one-twelfth (1/12th) of an amoun’ 2 fficient in the reasonable estimation
of Mortgagee lo pay the insurance premiums due for the renewal of the insuranrte policies required under Section

5.4 above upon their expiration. Required deposits into the Tax and Insurance Impound Account shall be added

together with the Regular Payments under the Note and with any other sums requite under the Loan Documents,
all of which shall be paid monthly as an aggregate sum by Mortgagor to Mortgagee until the Note and all Secured
Obligations are paid and performed in full. No earnings or interest on the Tax and Insurance !inround Account shall
be payable to Morigagor unless otherwise required under applicable law.

{c) Disbursements from Tax and Insurance Impound. Sa long as no Event of Default exists, al

sums in the Tax and Insurance Impound Account shall be held by Mortgagee to pay the Impositions and insurance -

premiums. In its sole discretion, Mortgagee. may retain a third party tax lien service to abtain tax certificates or
other evidence or eslimates of tax due or to become due and Morigagor shall.prom_ptly reimburse Mortgagee for the
cost of retaining any such service. Any unpaid reimbursements for any tax lien service will be added to the Secured
Obligations. Morigagor shall be responsible for ensuring Mortgagee's receipt, at least thirty (30) days pnor to the
respective due date for payment, of all bills, invoices and statements for all Impositions and insurance premiums to
be paid. So long as no Event of Default exists, Morigagee shall pay the governmental authority .or other party
entitled to payment directly to the extent funds are available for such purpose in the Tax and Insurance Impound
Account, In making any payment from the Tax and Insurance impound Account, Mortgagee shall be entitled to rely
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on any tax lien service or any bill, statement or estimate procured from the appropriate public office or insurance
company or agent without any inquiry into the accuracy, validity, enforceability or contestability of any tax,
assessment, valuation, sale, forfeiture, tax lien-or title or claim thereof,

5.7.  INTENTIONALLY OMITTED.

58.  Replacement Reserve.

(a) Replacement Reserve. If initially or subsequently required by Mortgagee Mortgagor shall
establish, maintzirv. and fund a repair reserve account with Mortgagee (the "Replacement Reserve Account’) as
additional securlty ior the Secured Obligations. The Replacement Reserve Account will be used to reimburse costs
and expenses incurrsa by Mortgagor in connection with capital repairs, replacements and improvements performed
at the Property, including performance of work to the roofs, gutters, paving, driveways, exterior walls, exterior doors
and doorways, windows, e.ovators and mechanical and HVAC equipment (collectively, the "Repairs").

(b} Depos:t' 3 Replacement Reserve On each monthly payment date under the Note,
Mortgagor shall pay to Morigagee, f2i deposit into the Replacement Reserve Account, one-twelfih (1/12th) of the
amount reasonably estimated by Maurigages to-be due for Repairs.to be made to the Property during the calendar
year. Required deposits into the Replacerner:t Reserve Account, in the amount of Five Hundred Thirty-nine and
19/100 Dollars ($539,19) per month, shali »e-added together with the Regular Payments under the Note and with
any other sums required under the Loan Docuinants, all of which shail be paid monthly as an aggregate sum by.
Mortgagor to Morigagee until the Note and all Scoitied Obtigatlons are paid .and performed in full. Upon nolice to
Mortgagor, Morigagee may adjust the deposits into the Replacement Reserve: Account each to a monthly amount
equal to one-twelfth (1/12th). of the amount reasonally estimated by Morigagee to be due for Repairs to. the.
Property during the current calendar year. Funds deposited in.the Replacement Reserve Account shall-be held in
an interest-bearing business savings account and interest shull e credited to Mortgagor. Al such interest shall be
and become part of the Replacement Reserve Account and shal! b disbursed in accordance with this Section 5.8,

(c) Disbursements from Replacement Reserve. SG-long as no Event of Default exists,
Mortgagee shall make disbursements for Repairs from the Replacemen, Ressrve Account to the extent funds are
available on deposit for that purpose, on a quarterly basis in increments of no less than Three Thousand and
no/100 Dollars ($3,000.00). Such disbursements shall be made within ten {1) %usiness days after defivery by
Mortgagor of a form of draw request acceptable to Mortgagee, together with the fol owing: (i) writlen certification by
Mortgagor in form and subsiance satisfactory to Mortgagee that the applicable Repairs have been compieted, (i)
invoices, receipts or other evidence salisfactory to Mortgagee verifying the cost of periorming the Repairs; (i)
reimbursement of all out-of-packet fees and expenses incurred by Mortgagee in. making any-aitz visit; (iv) if required
by Mortgagee, for draw requests exceeding Ten Thousand Dollars (310,000), affidavits, <iiei_walvers and/or
releases from all parties who fumnished materials and/or services in connection with the requestad rayment; (V). i
required by Mortgagee, for draw requests exceeding Twenty Thousand Dollars ($20,000), the iteras described in
subclause (v} above, plus a written certification from an inspecling architect or other third party acceptable to
Mortgagee describing the completed Repairs and verifying the completion and value of such Repairs, and also, if
required by Mortgagee, a copy of the new certificate of occupancy for the portion of the improvements covered by
the Repairs if the new certificate of occupancy is required.by law, or a written certification by Mortgagor that no new
certificate of occupancy is required. Mortgagee may require a site visit of the Property under Section §.17 below in -
order to verify completion of Repairs prior to making any disbursement. In making any payment from the-
Replacement Reserve Account, Morigagee shall be entitled to rely on any bill; statement or estimate procured from
the appropriate public office, contractor or insurance company or agent without any inquiry into the accuracy,
validity, enforceability or contestability of any cost, expense, commission, assessment, lien or title or claim thereof.
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Morigagee reserves the right to make any disbursement from the Replacefnent Reserve Account directly to the
party furnishing materials and/or services.

5.9. Deferred Maintenance.

Mortgagor shall perform immediate repairs correcting code violations; {i) east elevation limestone:
mortar joints; {ii) elevation limestone at lintels; and (i) extarior stairs and decks. (collectively the "Capital Repairs”).
Mortgagor agrees to complete all Capital Repairs within sixty (60) days after the recordation of this Mortgage.

»iortgagor shall deliver to Mortgagee the following: (i) written certification by Mortgagor in form and
substance satisfaciory to Mortgagee that all Capital Repairs have been completed; (i) invaices, receipts or other
evidence satisfacton+-t2 Mortgagee verifying the cost of performing the Capital Repairs; (iil) affidavits, lien waivers
and/or releases from-it parties wha furnished materials andfor services in connection with the Capital Repairs; (iv)
a written certificatiorr fro an inspecting architect or other third party acceptable to Mortgagee describing. the
completed Capital Repaurs an. verifying the completion; and (v) a copy of the new certificate of occupancy for the
portion of the improvements cvired by the Capital Repairs if the new certificate of occupancy is required by law, or
a written certification by Mortgagor thal no new certificate of occupancy is required. Mortgagee may require a site
visit of the Property under Section 5.17 balow in order to verify completion of all Capital Repairs.

510, INTENTIONALLY OMITTED.

511, Additional Rights. and Provisions Regariing Reserve Accounts. Unless otherwise explicitly
required by applicable law, the Reserve Accounts shail ot be or be deemed to be escrow or trust funds. - At
Mortgagee's oplion and in Mortgagee's discretion, the Reser/e Accounts may either be held in separate accounts
or be commingled with the general. funds of Mortgagee The.keserve Accounts are-solely for the protection.of
Mortgagee. With respect to the Reserve Accounts, Mortgagee shia!i have no responsibility beyond the allowance of
due credit for the sums actually received or beyond the payment or reimhursement of the costs and expenses for
which such accounts were established in accordance with their term¢. LUpon assignment of this Morigage by
Mortgagee, any funds in the Reserve Accounts shall be turned over o ¥2-assignee and any responsmllily of
Mortgagee as assignor with respect thereto shall terminate. If the funds in any. zserve Account should exceed the-
amount of payments actually appiied by Mortgagee for the purposes of the accour; iortgagee in its sole discretion
shalt either return any excess to Mortgagor or credit such excess against future (eposits to be made to that
Reserve Account. In allocating any such excess, Morigagee may deal with the person-shown on Mortgagee's
records as being the owner of the Property. f any Reserve Account should fail to contain. si.ffizient funds to make:
the required payments, Mortgagor shall deposit with Morigagee an amount which Mortgaoce shall reasonably
estimate as sufficient to.make up the deficiency within ten {10) days after written notice thereci th Mortgagor. If
Mortgagor fails to deposit the full amount of the deficiency in accordance with any such. notice, fioitgagee shall.
have the option, but not the obligation, to advance funds to make such deposit. All such advances by Morigagee
shall be secured by this Mortgage and shall be immediately paid by Morigagor on demand, together with interest
thereon at the Default Rate from the date incurred by Mortgagee until. paid by Morigager. Upon: payment: and
performance in full of the Secured. Obligations or at such earfier time as Mortgagee in its sole discretion may elect,
the balances of the Reserve Accounts shall be refunded to Morigagor or the person shown on Morigagee's records
to be the owner of the Property and no other party shall-have any right or claim thereto. The requirements of this
Mortgage concerning Reserve Accounts in no way supersede, limit or waive any other rights or obligations of lhe
parties under any of the Loan Documents or under any applicabie law.
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5.12. Leases and Renis.

(a) Mertgagor covenants that: (i) all Leases shall be wrillen on the slandard form of lease
which shall have been approved by Mortgagse; (ii) upan request, Mortgagor shall furnish Mortgagee with executed
copies of all Leases; (iii) no matarial changes may be made lo the Mortgagee approved standard iease form without.
the prior written consent of Mortgagee, which approval shall not be unreascnably withheld; and (iv) all. renewals of
Leases and all proposed Leases shall provide for rental rates and terms comparable to existing local market rates
and terms and shall be arm's length transactions.

() Maortgagor further covenants that, except to the extent Mortgagor is acting in the normal
course of business and in a manner consistent with sound and customary ieasing and management practices for .
similar praperties-in the community in which the Property is jocated, Mortgagor: (i) shall observe and perform all
material obligeune imposed upon the iessor under the Leases; (ii) shall enforce all of the terms, covenants and -
conditions containad in the Leases upon the part of the lessee thereunder to be observed or performed; (iii) shall
not madify any of the-Lrases, terminale or accept the surrender of any Lease, of walve or release any other party
from any obligation cr -.»r"hon under any Lease; and (iv) shall not collect any of the Rents more than one (1)
month in‘advance.

5.13. Damag_es and Insurance 253 Condemnation Proceeds,

(a) Mortgagor hereby aosuutely and irrevocably assigns to Morigagee, and authorizes the
payor ta pay to Morigagee, the following claime, Causes. of action, awards, payments. and rights to paymentp
(collectively, "Claims”): (i) all awards of damages and all.other compensation payable directly or indirectly because
of a condemnation, proposed condemnation or-taking which atfects any part of the Property, (i) all awards and
other Claims arising out of any warranly affecting any pait ui the Property or for damage or injury to any part of the -
Property; (iif) all proceeds of any insurance policles payabie Fecause of loss sustained to any part of the Property,
whather or not such insurance policies are required by Martgagre; and (iv) all interest which may accrue on any of
the foregaing.

{b} Mortgagor shall give Mortgagee promipt writter’ notica of the occurrence of any casually
loss or the inslitution of any condemnation proceedings concerning the Property, Mortgagee may pamcrpate in-any-
suits or proceedings relating o any Claim and Mortgagee is hereby authonz% in its own name or in Martgagor's
name, to adjust any loss covered by any insurance (whether.ar not such insurarics vias requested or required by
Mortgagee) or any condemnation claim or cause of action, and to settie or compromis@ any such Claim. Morigagor -
shall deliver to Mortgagee any, instruments required to permit Mortgagee's' participaticr:. Notwithstanding the
foregoing, Mortgagee shall not.participale in the adjustment of any Claim which does not encsed the lesser of (i)
five percent (5%) of the then outstanding principal balance of the Note, and (ii) Two Hundrzg ond Fifty Thousand
Doilars {$250,000).

&) All awards, proceeds and other sums described in this Section 5.13 shali be payable to .
Mortgagee. All proceeds shalt be applied first to reimburse Mortgagee for its costs and. expenses of recovering the.
proceeds, including attorneys' fees. Upon satisfaction of each of the following conditions, Mortgagor shall be
permitted to use the balance of the proceeds (*Net Claims Proceeds”) to pay the costs of repairing or reconstructing
the Property:

{i) Morigagee's approval of the plans and specifications, cost breakdown, construction
contract, construction schedule, contractor and payment and performance bond (if required by Mortgagee), -
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(i) Evidence that the Property's operations and income after the work will be sufﬁ#ient
to pay the aperating-expenses of the Property and debt service on the Secured Obligations with the same
coverage ratios considered by Mortgagee in its determination 1o make the Loan;

{i)  Morigagee's delermination that the Net Claims Proceeds are sufficient to pay the.
total cost of the work, including all development costs and interest due on the Secured Obligations until the
work is complele; or Morigagor must provide (or deposit with Mortgages) its own funds equal to the
difference between the Net Claims Proceeds and the tolal cost of the work, as estimated by Morgagor and
approved by Morigagee: '

(v} Receipt of evidence satisfactory to Morigagee | that all necessary governmenta)
approvale-and permits can be obtained to allow the rebuilding and reoccupancy of the Property,

(v) No Event of Defauit shal!‘exlst and be continuing; and

Lo The Improvements shall take no more than nine (9) months to reconstruct and
shall be completed ai ‘sast three (3) months prior to the stated maturity dale of the Nate.

(d) if the furegoina condilions are met to Morlgagee's reasonable satisfaction, Mortgagee shall

hold the Net Claims Proceeds and anv tiads which Mortgagor is required to provide in an interest-bearing account
and shail disburse them to Mortgagor (0 pzy-the costs of the work. Mortgagor shall provide evidence reasonably
salisfactory to Mortgagee that the work hes been completed satisfaclorily and lien-free. Interest on the funds shail,
accrue 2 the rate of interest then paid by Mol taz.oge on depasited funds 1o regular savings account cusiomers an#
shall be credited to Mortgagor. Mortgagor agrees that the conditions described above are reasonable. If one o
more of the foregoing conditions are not salisfied, @ if an Event of Default occurs after Mortgagee's receipt of theh.
Net Claims Procseds, Morigagee may, at Mortgagee's absoiute discretion and regardless of whether Mortgagee's 3 3
security Is impaired, apply all or any of the Net Claims Pruczesds to pay or prepay (without any Prepayment Fee (as (")
defined in the Note)) the Secured Obligations in such orderdnd in such amounts as it may elect. Notwithstanding &
the {oregoing, Mortgagee's rights shall be subject to applicabia.'av noverning use of the Net Claims Proceeds, if 4
any.

5.14. Mainlenance and Preservation of Property. Mortgagur shiall: (2) keep the Property in good
condition and repair; (b) complete or restore promptly and in good order the r'-oany or any part thereof which may
be damaged or destroyed (unless Morlgagee otherwise elects to apply the irzurance proceeds to reduce the
Secured Obligations); (¢) camply and cause the Property to comply with (i) ali k2.5, ordinances, regulations and
standards, (il) all covenants, conditions, restrictions and equitable servitudes, whather public or private, and (i) alt
requirements of insurance companies and any bureau or agency which establishes siandards of msurabmty.w
(d) operate and manage the Property at all times in a professional manner and do.all ather acts which may be
reasonably necessary to maintain and preserve its value; (e) promptly after execution, delive: in Martgagee a copy on
of any management agreement concerning the Property and any subsequent amendments’ unid waivers; and
{f) execute and acknowledge alf further documents, instruments and other papers as Morigagee dee's necessary
or appropriate to preserve, continue and perfect the benefits of this Morigage. Morigagor shall not. (a) remove of
demolish all or any material part of the Property; (i) aller the exterior of the Property or the roof or other structural La
elements of the Praperty in a manner which maierially and adversely affects the value of the Praperty; (i) initiate or
agree to any shange in any zoning or other land classification which adversely affects the Property; (j) materially-
alter the type of occupancy or use of the Property; or (k) commit or permit waste of the Property.

5.15. Hazardous Waste and Other Substances.
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{a) Definitions. - For purposes of this Section 5.15 the following terms have the following
meanings:

(i) .~ "Environmental Laws" means any and all federal, state and local laws- (whether
under common law, statute, rule, .regulation or otherwise), requirements under permits or other
authorizations issued with respect thereto, and other orders, decrees, judgments, directives or other
requirements of any governmental authority relating to or imposing liability or standards of conduct
(including disclosure or nolification) .conceming protection of human health or the environment or

Hazardous Substances or any activity involving Hazardous Substances, all as previously and in the future

to be amended. The foregoing notwithstanding, for purposes of the representations and warranties set forth
in subsection 5.15(b) the term "Environmental Laws" shall mean only those Enviranmental Laws in full force
and efferias of the date of this Mortgage.

{if) "Hazardous Substance" means, but is not limited to, any substance, chemical,
material or wasie (A) the presence of which causes. a nuisance or trespass of any kind, (B) which is
regulated by any f=diral, state or local governmental authority because of its toxic, flammable, corrosive,
reactive, carcinogenis,. riutagenic, infectious, radioactive, or other hazardous property or because of its
effect on the environmieit,-natural resources or human health and safety, including, but not limited 1o,

petroleum and petroleum products, asbestos-containing materials, polychlorinated biphenyls, lead and

lead-based paint, radon, radiveciive materials, flammables and explosives; or (C) which is designated,
classified, or regulated as being 7. hazardous or toxic substance, material, pollutant, waste (or a similar
such designation) under any federal-stale or local law, regulation or ordinance, including under any

Environmentai Law such as the Ccm,‘."a*.ansive Environmental Response Compensation and Liability Act.

(42 U.8.C. §9601 ¢t seq.), the Emergency Pianning and Community Right-to-Know Act (42 U.S.C. §11001

et seq.), the Hazardous Substances Transporiatien Act (49 U.S.C. §1801 et seq.), or the Clean Air Act {42

U.5C. §7401 et geq).

(i)  “Release" means any release - deposit, dlscharge, emission, leaking, Ieachmg,
spilling, seeping, migrating, injecting, pumping, pouring; eriptying, escaping, dumping, disposing or other
movement of Hazardous Substances.

(b) - Environmental Representations and. Warranties. Exrapt as othenwise fully disclosed by

Morigagor to Morigagee in writing detailing any exceptions to the followiiir;_environmental representations and -

warranties or fully disclosed to Mortgagee in the written reports prepared froni tie e¢nvironmental assessments of

the Property, Morigagor hereby represents and warrants 1o Mortgagee, that, as of the-date hereof: (i) neither the

Property nor any operations. of Mortgagor are in violation of any Environmental L.zws or any permit or other =
authorization issued pursuant thereto; (i) no Hazardous Substances are, or to the best i Morigagor's knowletige
and belief after due inquiry, have been handled, generated, stored, processed or otherwiszpznaged on. or at-the

Property except for those substances used by Mortgagor or tenants under Leases at the Progeriy in the ordinary
course of their businesses and in compliance with ali Environmental Laws; (iil) there are nct, o the best of
Morigagor's knowledge and belief after due Inquiry, any past or present Releases of Hazargous Sulsiunces in, on;
under or from the Propetly; (iv) the Property is not subject to any private or governmental fien or judicial-or
administrative nolice or action relating to Hazardous Substances; (v) there are no existing or closed underground

storage lanks or other underground storage receptacles for Hazardous Substances on ihe Property; (vi) Martgagor
has received no nolice of, and o the best of Morigagor's knowledge and bellef after due inquiry, there exists no’

investigation, action, proceeding or claim by any agency, authority or unit of government or by any third party which
could result in any Hability, penalty, sanction or judgment under any Environmental Laws with respect to any
condition, use or aperation of the Property or any of Mortgagor's operations, nor does Mortgagor know of any basis

t«‘0939b96

for such a claim; (vii) there has been no claim by any party that any use, operation or condition of the Property or -

any of Mortgagor's operations has caused any nuisance or any other liability or adverse condition on the Property or
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any other property nor does Mortgagor know of any basis for such a claim; (viii) there are no agreements, consent
orders, decrees, judgments, license or permit conditions or other orders or directives:of any federal, state or local -
court, governmental agency or authority or agreements, whether settlement agreements or otherwise, with any third
parties relating to the ownership, ‘use, operation, sale, transfer or conveyance of the Property that require: any
change in the present condition of the Property or any work, repairs, construction, containment, Clean up,
investigations, studies, removal or other remedial aclion or capilal expenditures with respect to the Property; and
(ix) the Property is not “Real Property" as defined in the Illinms Responsible Property Transfer Act of 1888, 765
ILSC 80/1 et seq.

() Envircnmental Covenants. Mortgagor covenants and agrees that Mortgagor: (i} shall keep
or cause the Property to be kept free from Hazardous Substances (except those substances used by Mortgagor or
lessees under ':2ades at the Property In the ordinary course of their businesses and in compliance with all
Environmental Laws; (it) shall not install or use any underground sto:age tanks, shall not itself engage in and shall
expressly prohibit all ter.ants.of space in the improvements from engaging in the use, generation, handling, storage, -
productlon processing r nanagement of Hazardous Substances, except in the ordinary course of their businesses
and in compliance with-all Ervironmental Laws; (ill) shall not itself cause or allow and shall expressly prohibit the.
Release of Hazardous Subsiances at, on, under, or from the Property;- shall itself comply and shall expressly
require all tenants and any other rsrsons who may come upon the Property to comply with ail Environmental Laws;
{iv} shall keep the Property free  anit clear of all liens and other encumbrances imposed pursuant to any.
Environmental Law, whether due to anv act or omission of Mortgagor or any other person or entity ("Environmental
Liens"); (v) shall comply and cause all cacunants'of the Properly to comply with the recommendations of -any.
quahﬁed environmental engineer or other expzit that apply or pertain-to the Property; and, (vi) without Ilmmng the
generality of the foregoing, during the term ot 45 Mortgage, shall not-instalt in the improvements on the Property,
or permit to be installed in the Improvements on tiia “roperty, asbestos or any substance containing asbestos.

(d) = Notice and Access. Mortgagar snall promptly notify Mortgagee in ‘writing if Mortgagor
knows, suspects or believes there is or are (i) any Hazardsus, Substances. other than those used by Mortgagor or
tenants under Leases at'the Properly.in the ordinary cou'se nf their businesses and in compiiance with all
Environmental Laws, present on the Property; (ii)-any Release of Hazardous Substances in, on, under, from or
migrating towards the Property; (iii} any non-compliance with Eaviconmental Laws related in any way to the
Property, (iv) any actual or potential Environmental Liens; (v) any investigation or action -or claim, whether
threatened or pending, by any governmental agency or third parly pertaining to the Release of Hazardous'
Substances in, on, under, fram; or migrating towards the Property; and (i) ury instaliation of wells, piping, or other
equupment at the Property to lnvestlgate remediate or olherwise address any Release of Hazardous Substances at,
on, in or in the vicinity of the Property. Mortgagor shall promptly, at Mortgagor's sole cost and expense, take_all
reasonable actions with respect to any Hazardous Substances or other environmental.condition at, on, or undér the
Property or other affected property, including all investigative, monitoring, removal, crintainment and remedial-
actions in accordance with all-applicable Environmental Laws, including the payment, at no-c4r.dnse to Mortgagee,
of all clean-up, administrative and enforcement costs of applicable governmental agencies: which may be asseried
against the Property in all instances as necessary to (A) comply with all applicable Environmental Laws; (B) protect-
human health or the environment; (C) allow continued use, occupation, or operation of the Proaedy; and (D)
maintain fair market value of the Property (collectively, the "Completion .of the Clean-up"). In the event Morigagor
falis to do so, Mortgagee may, but shall not be obligated cr have any duty lo, cause the Completion of the Clean-up
of the Property or other affected property. Mortgagor hereby grants to Mortgagee and its agents and employees
access to the Property as provided in Section 5.17 below, and a license to remove any items deemed by Mortgagee
to be Hazardous Substances and to do all things Mortgagee shall deem necessary to cause the Completion of the
Clean-up of the Proparty.

{e}  Indemnification. Mortgagor covenants and agrees, at Mortgagor's sole cost and-expense,
to indemnify, defend (at trial and appellate levels, and with attorneys, consullants and experls acceplable to
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Mortgagee), and hold Mortgagee harmiess for, from and against any and all liens, damages, losses, liabilities,

obligations, settlement paymenls, penalties, claims, judgments, suits, proceedings, costs, disbursements or
expenses of any kind or of any nature whalsoever (including teasonable attorneys’, consultants’ and experts' fees
and disbursements actually incurred in investigating, defending, settling or prosecuting any claim, litigation or

proceeding) which may at any time be imposed upon, incurred by or asserted against Mortgagee or the Property,

and arising directly or indirectly from or out of: (i) the past, present or future presence, Release or threat.of Release
of any Hazardous Substances on, in, under or affecting all or any portion of the Property or any surrounding areas,
regardless of whether or not caused by or within the control of Mortgagor, (i) the past, present or future violation of
any Environmental Laws relating to or affecting the Property or Mortgagor's operations, whether or not caused by or

within the contro! of Mortgagor; (iii} the failure by Mortgagor to comply fully with the terms and conditions of this:

Section 6.185; (iv) any. misreprasentalton or Inaccu;acy in or the breach of ary representalion or warranty contained
in this Section £ 15; or (v} the enforcement of this Section 5.15, including any liabilities that arise as a result of the
actions laken or czused to be taken by Mortgagee under this Section 5.15, the cost.of assessment, containment

and/or remaval of zny #nd all Hazardous Substances from all or any portion of the Property or any surrounding o
areas, the cost of anvactions taken in response to the presence, Release or threat.of Release of any Hazardous L»

Substances on, In, under or 2ffecting any portion of the Property or any surrounding areas to prevent or minimize.
such Releass or threat of Relpase so that it does not migrate or otherwise cause.or threaten danger to present.or
tulure public health, safety, welfzia or the environment, and costs incurred to comply with the Environmental Laws.
in connection with all or any portion ot *he Property or.any surrounding areas. Mortgagee's rights under this Section
5.15 shall survive payment in full of e Secured Obligations and shall be in- addition to all other rights of Mortgagee
under this Mortgage, the Note and the other Loan Documents. The foregoing notwithstanding, Mortgagor's
obligations under this Section'5.15 with regard o any. Post Transfer indemnification’ Responsibilities (as herainafter
defined) shall be limited lo such obligations a1 rattly. or indirectly arising out of or resultmg from any Hazardous
Substances that were present or released in, o, z--2round any part of the Property, or in the soit, groundwater or
soll vapor on or under the Property at any time beforz ar while Mortgagor held title to or was in possession or

control of the Property ("Morigagor's Continuing Responsibility'); provided, however, that any Post Transfer

Indemnification Responsibilities incurred or suffered by Rinrigagee shall be presumed, unless shown by a
preponderance of the evidence to the contrary, to be Mortgaaor's Continuing Responsibility. "Post Transfer
Indemnification Responsibilities” shall mean any obligations unteris subsection 5,15{e) to indemnify, defend, and
hold Morigagee harmless arising after Mortgagee ceases to hold & sacurity interest in the Property or acquires title
to the Property as a result of toreciosure, deed in lieu of foreclosure, or ofiei transfer of the Property.

(f Site Visits, Observation and Testing. Mortgagee arc.1s agents and representatives shall
have the right at any reasanable time to enter and visit the Property as provided in Section 5.17 below.

(@) INTENTIONALLY OMITTED.

(h) Lead-Based Paint Acknowledgment and Operations and Maintenaiice. . \Vithout limiting the
generality of the foregaing, Mortgagar acknowledges that the Property may contain paint or ciber surtace coatings
that contain lead equal to or in‘excess of 1.0 milligram per square centimeter or 0,5.percent by woight-("Lead-Based:

Paint"), as disclosed. by an assessment_report performed by EMG dated March 5, 1998 ("Leau-Based Paint.

agort‘) In addition; Mortgagor shall develop, implement and carry out within thirty (30) days afler the date hereof
an opetations and maintenance plan. for Lead-Based Paint on the Property {"LBP D&M Plan"). Morigagor further
acknowledges its responsibility to. be aware of, and fully versed in all rules, regulations, laws, and ordinances
governing the use or condition of Lead-Based Paint in, on or around the Property (collectively, “Lead-Based Paint.
Requirements"). Morigagor further acknowledges and- agrees that Morigagee has no duly to provide Mortgagor
with any information regarding the Lead-Based Paint Requirements or any interpretation thereof. Mortgagor
agrees, at Morigagor's sole expense, to follow any recommendations in the Lead-Based Paint Report and to
maintain the Property in- strict compliance. with both the LBP Q&M Plan and all applicable: Lead-Based Paint

Requirements. Compliance, among other things, includes the proper preparation and maintenance of all records,
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papers and forms required by the LBP O&M Plan and the Lead-Based Paint Requirements, especially those

necessary to demonstrate aor document compliance therewith. Such records shall be maintained until.the Secured

Obligations are paid and performed in fuil and shall be made available 1o Mortgagee for review after reasonable
notice by Mortgagea. Martgagee has no duty, however, to review those records and no liability shall be imposed on

Mortgagee as a result of any such records review that Morigagee may undertake. In no event shall Mortgagee's
review of any such records be a represantation that the Property or Morigagor's actions or omissions with regard fo

any Lead-Based Paint on the Property has been or shall be in compiiance with any Environmental Law or any other-

applicable law,

(i} INTENTIONALLY OMITTED.
1y INTENTIONALLY OMITTED.
5.16. Fin2ncial Statements.

() Zietements Required. So long as any Secured Obligation remains outstanding, Mortgagor
shall provide 1o Mortgagec Fc following:

(i) Quartarly Operating Statement. Within thirty (30) days after and as of the end of
each fiscal quarter, an oparziy statement, signed and dated by Mortgagor and in a form acceptable to(®
Mortgagee, detailing the revenues received, the expenses incurred, and the net operating income. batore
and after debt service {principal and interest) and major capital improvements for thal quarter and
containing appropriate year t¢ date iafr/matian; %g '

i) Anhual Income Scnedule. Within ninety {(90) days after and as of ihe end of each g

fiscal year, a schedule, signed and dated by Nongagor and in a form acceptable to Mortgagee, delailing the
total revenues recelved, lotal expenses incurred wtal cost of all capital improvements, total debt service
and total cash flow relating to the Property during ir« Fscal year, including all information requested under
any of the Loan Documents;

{iliy  Quarerly Leasing Schedule. Withii thirt.130) days after and as of the end of each.
calendar quarter, a scheduie in a form acceplable to Morigage?, sngr*ed and dated by Morigagor, showing
the following lease information with regard 1o each tenant: the nama o4 the tenant, monthly or other periodic
fental amount, dates of commencement and expiration of the lease, anc peyment stalus; -

(v}  Annual Balance Sheet. Wilhin ninety (80) days afia and as of the end of each
fiscal year, a balance sheet, signed and dated by Mortgagor and In a form acceptable to Mortgagee (or
audited financial statements if Mortgagor obtains them), showing all assets and liabiizs of Mortgagor,

(v) Tax Relurns. Copies of Mortgagor's federal income tax retuins vithin fifteen (15)
days of the date such returns are filed; and

(vij  Other information. From time fo fime, such other information with regard to
Mortgager, principals of Morigagor, guarantors or the Property as Morigagee may reasonably request in
writing. '

{b) Form, Warranty, Mortgagor agrees that all financial statements to be delivered to
Mortgagee pursuant to this Section shall: (i) be complete and correct; {li) present fairly the financial condition of the
party; (iii) disciose all liabilities that are required to be reflected or reserved against, including all material contingent
Jiabilities; and (iv) be prepared in accordance with the same accounting standard used by Mortgager to prepare the
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financial stalements delivered to and approved by Mortgagor in connection with the making of the Loan or other
accounting standards acceplable to Mortgages. Morigagor agrees that alt Jeasing schedules and other information
to be delivered to Mortgagee pursuant to this Section 5.16 shall not contain any misrepresentation or omission of a
materia! fact. As of the date of delivery of any financial statemenl required under this Section 5.16, Mortgagor shall

be deemed to have represented and reaffirmed to Mortgagee that there has been no malerial adverse change in the

business condition (financiai or otherwise), operations, properties or prospects of Mortgagor or any other subject
thereof, nor have any assets or properties been sold, transferred, assigned, mortgaged, pledged or encumbered
since the date of such financial statement except as disciosed by Mortgagor in a writing delivered to Mortgagee,

{c) Failure to Deliver Financial Statements. Mortgagor acknowledges and agrees that
Mortgagee's wulhngness to extend the Loan at the interest rate and on the other terms and conditions provided in
the Loan Documents is based, in material part, on the timely performance by Mortgagor of all of the terms and
conditions of ine-Lnan Documents, including, without limitation, the covenant to timely deliver to Mortgagee the
financial statements-vequested in Section 5.16(a) above, ang that the failure to timely deliver such financial
statemenls will exgoca, Morigagee o increased risks associated with the possible deterioration in the
creditworthiness of Mortgzgor and/or the value of the security for the Loan, and will result in Mortgagee incurring
additional administrative exrarises (which may include regulatory reporting requirements) in servicing the Loan.
The monetary cost of such risk and the amount of such expenses are difficult and impractical to ascertain.  To
compensate Mortgagee for the increased credit risk and administrative expenses-it will incur In such an event, if
Mortgagor fails to timely deliver the fi:iziicial statements required by Section 5.16(a) above, and without limiting. or
impairing Mortgagee in the exercise of iy of the other rights and remedies available to Mortgagee under this.
Mortgage or any other Loan Document based an said default, Mortgagor shall pay to Marigagee a late charge equal
to Five Hundred Dollars {($500), which charye shall be due ang payable together with the next Regular Payment
due under the Nole after the date on which the zpplicabie statement is due together with an additional. charge of
Five Hundred Dollars ($500) per month, for each sibsenuent calendar month that Mortgagor fails, following written
notice from Mortgagee, to deliver to Morigagee the re juired financial statements, which additional charge shall be

-5
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due and payable monthly together with the next Reguia: Fayment due under the Note after the date on which

Morigagee delivers said notice to Mortgagor. Mortgagor acknowledges and agrees that the foregoing late charge
represents a fair and reasonable estimate, considering all of inz factors and circumstances existing as of the date
hereof, of the costs Mortgagee will incur by reason of the late delivcy of the required financial statements.

5.17.  Site Visits, Observation and Testing. Mortgagee and it agen's and representatives shall have the

right at any reasonable time to enter and visit the Property for the purposs =t performing appraisals, to auditand -

examine the books and records of Mortgagor relating to the Property, and.{o me'¢ zopies of the same.. In addition,

Mortgagee and its agents and representatives shall have the right at any reasJ iabie time to enter and visit the
Property for the purposes of observing the Property, taking and removing soil 07 ‘groundwater samples, and

conducting tests an any part of the Property. Mortgagee shall have no duty, howeve:, 1 visit or observe the
Property or to conduct tests, and no site visit, observation or testing by Mortgagee shall iinuose any iiabllity on

Mortgagee. [n no event shall any site visit, ouservation or testing by Morigagee be a representation that Hazardous

Substances are or are not present in, on or under the Property, or that there has been or shali ke zompliance. with
any law, regulation or ordinance peraining to Hazardous Subslances or any other applicable gcvarnmental law.
Neither Mortgagor nor any other party is entitied ta rely on any site visit, observation or lesting by Mortgages.
Mortgagee owes no duty of care to protect Martgagor or any other party against, or to Inform Mortgagor or any other

party of, any Hazardous Substances or any other adverse condilion affecting the Property. Mortgagee may-inits

discretion disclose to Mortgagor or any other party any report or findings made. as a resuit of, or in connection with,
any site visit, observation or testing by Mortgages. Mortgagor understands and agrees that Mortgagee makes no

representation or warranty to Mortgagor or any other party regarding the truth, accuracy or completeness of any-

such repori or findings that may be disclosed. Mortgagor also understands that, depending on the resuits of any-

site visit, observation or testing by Mortgagee which are disciosed to Mortgagor, Mortgagor may have a-legal .

obligation to notity one or more enviconmental agencies of the results and that such reporting requirements are

Commercial Morigage Services Origination
Non-Recourse Loan Program
N:mnavarro\nsb 1\morigage







UNOEFICIAL COPY

site-specific and are to be evaluated by Morigagor without advice or assistance from Morlgagee. Morigagee shall
give Mortgagor reasonable notice before entering the Property. Morigagee shali make reasonable efforts to avoid
interfering with Morigagor's use of the Property in exercising any rights provided in this Section.

518. Compliance with-Laws. Mortgagor shall comply with all federal, state and local laws, rules and
regulations applicable to the Property, including all zoning and building requirements and all requirements of the
Americans With Disabilities Act of 1990 (42 U.S.C. Section 12101 et seq.), as amended from time to-time.
Mortgagor shall maintain-in full force and effect.at all times (a) all certificates of occupancy and other licenses,
permits and authorizations required by applncable law for the existing use of the Property, and (b} all permits,
franchises, licenses, trademarks, trade names, patents and fictitious names, if any, required by applicable law for
Mortgagor to conduct the business in which Mortgagor is now engaged with respect to the Praperty.

519. Chaenge in Tax Laws. If any governmental entity shall enact any law or regulation which i mpases a
tax on the issuance.cr the Note; the making of the Loan, or the recording of this Mortgage, Morlgagor shall pay such
tax in the manner requirad by such law. If any law, regulation, order or court decree has the effect of i |mposmg upon
Mortgagee the payment of i) taxes required to be paid by Morigagor, in whole or in part, or of changing in any way
the Jaws relating to the taxation of mortgages, deeds of trust or similar instruments, or the manner of coliection
taxes, so as to affect this Mortgzoz or the Secured Obltgatlons, then Mortgagor, upon demand by Mortgagee, sha
pay such taxes, or reimburse. Mortg"gee for such taxes; provided, however, that if in the opinion of Mortgagee (a). i
might be unlawful to require Mortgagor 0 make such payment, or (b) the: making of such payment might result il
the imposition of interest.beyond the ma<amum amount permitted by law, then Mortgagee may elect by wrmerN
notice to Morigagor, to declare the Securar-Obligations ‘to be due and payable in full within thirty (30) day
Nothing in this Section shall require Mortgagor 52y any income, franchise or excise tax imposed upon Mt)rtgageeQ
unless such taxes are lavied against tha income of ‘Martgagee in lieu of the taxes required 1o be paid by MortgagoP
under this Section 5.19 or under Section 5.5.

5.20. Morigagor's Waivers. Mortgagor, for itscif and its successors and assigns, to the fullest extent
permitted by iaw, hereby knowingly, Intentionally and voluntari’y with and upon the advice of competent counsel:
(a) waives, releases, relinquishes and forever forgoes all rigits of valuation, appraisement, stay of execution,
reinstatement and notice of election or intention to mature or declece due the Secured Obligations (except such’
notices as are specifically provided for herein), (b) waives, releases, relinguishes and forever forgoes all right o a
marshaliing of the assets. of Mortgagor, mcfudmg the. Property, or to dlrect th% order in which the Property shall be
sold in the event of foreclasure; and {c) waives, releases, relinquishes and furever forgoes all rights and periods of
redemption provided under applicabie law: To the fullest extent permitted by izw, Mortgagor shall not have or
assert any right under any statute or rule of law pertaining to the exemption.of honiesiead or other exemption under
any federal, state or local law now cr hereafter in effect, to defeat, reduce or affect the right of Morigagee under.the
terms of this Mortgage to a sale of the Property. Further, Mortgagor hereby knowingly, i teritionally and voluntarily
waives, releases, relmqwshes and forever forgoes all present and future statutes of limitatians 2s a defense to any
action to enforce the provisions 'of this Mortgage or to collect any of the Secured Obligatiors *a the fullest extent
permitted by law.

5.21. Management. The Property shall be managed either by: (&) Mortgagor; or (b) an entity affiliated
with Mortgagor; or (c) a professional property management company approved by Mortgagee. Any management
services performed by an-affiliated entity or a professional property management company shall be pursuant to a
written agreement approved: by Mortgagee. Mortgagor represents, warrants and covenants that any existing
management agreement includes, and any future management agreement entered-into by Mortgagor shall.include;
a provision which provides that the management agreement is automalically -terminated upon the transfer of the,
Property by Mortgagor, either by sale, foreclosure, deed in lieu of foreclosure, or otherwise, to Morigagee or any.
other purchaser of the Property. Upon and during the continuance of an Event of Default or an uncured default
under the management contract, Mortgagee shall have the right to terminate, or to direct Morigagor to terminate,
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the management contract upon thirty (30) days' notice and to retain, or to direct Morigagor to retain, a new
management agent approved by Mortgagee.

5.22. Compensation; Exculpation: Indemnification.

(a) Mortgagor agrees o pay the maximum fees permitted by law, or reasonable fees as may
be charged by Mortgagee when the law provides ne maximum limit, for any services that Mortgagee may render in
connection with this Mortgage, including Mortgagee's delivery of a statement of the Secured Obligations. Mortgagor
shall also pay or reimburse all of Mortgagee's costs and expenses which may be incurred in rendering such

sefvices. Mortgagor further agrees to pay or reimburse Mortgagee for all costs, expenses and other advances '

which may be incurred or made by Morlgagee in any efforts to enforce this Mortgage, including any rights or
remedies affordec ta Mortgagee under Section 7.2 below.

(b} Martgagee shall not be directly or indirectly liable to Morigagor or any other person for any
of the following matters. i Mongagee s exercise of or failure to exercise any rights, remedies or powers granted to
it In this Mortgage, (il) Murtaagee's fallure or refusal to perform or discharge any obligation or liability of Mortgagor
under any agreement related ‘o the Property or under this Mortgage; or (iii) any loss sustained by Mortgagor of any
third party resulting from Mortgagee's failure to lease the Property, or from any other act or omission of Mortgagee
in managing the Property, akei an Event of Default, unless the loss is caused by the willful misconduct and bad
faith of Morigagee. Mortgagor herelv.a»ressly waives and releases all liability of the types described. above, and
agrees that no such liability shall be asserte<ogainst or imposed upon Mortgagee.

(c) Mortgagor agrees to inuemnify and defend Morigagee against and hold it harmless for,
from and agains! all losses, damages, liabilities, c'alns, causes of action, judgments, court costs, attorneys' fees
and other iegal expenses, cost of evidence of litle, ¢cast of evidence of value, and other costs and expenses which
either may suffer or incur: (i) in performing any act required or permitted by this Mortgage or any of the other Loan
Documents or by law; (i) because of any failure of Maiigagor to perform any of the Secured Obligations; or (iii)
because of any alleged obligation of or undertaking iy ‘Mortgagee to perform or discharge any of the
representations, warranties, conditions, covenants or other obiig2tions of Mortgagor in any document relating to the
Proparty other than the Loan Documents, This agreement by Maitzagor to indemnify, defend and hold Mortgagee
harmiess shall survive the release and cancellation of any or ali of f4¢ Secured Obligations and the full or partial
release of this Mortgage.

5.23. Defense and Notice of Claims and Aclions. At Mortgagor's sole #xpense, Mortgagor shall protect,

preserve and defend the Property and title to and right of possession of the Pisperty, and the security of this.

Mortgage and the rights and powers of Mortgagee created under it, against all adverse Giaims. Mortgagor shall give
Mortgagee prompt notice in writing if any claim is.asserted which does or could affect any of these matters, or if any
action or proceeding is commenced which alleges or relates to any such claim.

5.24. Representations, Warranties and Covenants with Respect to Single Purpose Enuty, iaintenance of
Separale Existence. Mortgagor represents, warrants and covenants as of the date hereof and uni! zuch time that
all Secured Obligations are paid and performed in full, that Mortgagor:

(a) Does not own and will not own any encumbered asset other than (i) the Property, and (i)

incidenta! personal property necessary for the operation of the Praperty;

) Is not engaged and will not engage in any business other than the ownership, management
and operation of the Property and 5860 N. Kenmore Avenue, Chicago, IL 60660:

Commercial Mortgage Services Origination
Nen-Recourse Loan Program:
N:mnavarro\asbi\mortgage

&

Q&
b
£
&
L~
b




=

Gy
CEXiby

gL




UNOEEICIAL COPY

(c) Will not dissolve, lerminate or materially amend the terms of its partnership or operating
agreament, articles of incorporation, by-laws or other organizational documents, and Mortgagor further covenants,
for itself and its general partners ar managing members, if applicable, that each will not modify its organizational
documents in a manner which would adversely affect Mortgagor's existence. as a special purpose, single asset
entity,

(d) Will not enter into any merger or consolidation, or liquidate-or dissolve itself, or acquire all
or sitbstantially all the business or assets of, or any stock or other beneficial ownership of, any entity;

(e) Has not incurred and will not incur any debt, secured or unsecured, direct or contingent
(including guarantying any obligation}, other than (i) the Loan, and (ii) advances or trade debt or accrued expenses
incurred in the zidinary course of business of operating the Property; ne ather debt may be secured (senior,
subordinate or paii rassu) by the Property;

{H vifill not enter inlo any contract or agreement with any general partner, managing member,
principal, affiliate or any ot party which Is directly or indirectly controliing, controlled by or under common control
with Mortgagor or any guarzmer, as applicable, except upen terms and conditions that are intrinsically fair and
substantially similar to those that would be available on an arm's-length basis with third parties other than an
affiliate, :

&
® 2
]
(9) Has not made ard will not make any loans or advances to any third party {including any N

&
=
o

affiliate);

(h) Will be, and at all times it hold itself out to the public as, a legal entity. separate and
distinct from any other entity {(including any affiliate, any canstituent party of Mortgagor, or any guarantor);

{i) Will maintain books and records znd bank accounts separale from those of its conslituent
parties and of its affiliates;

{i) Will-not commingle the funds ang other 2:s:ts of Mortgagor with those of any affiliate or
any other person;

{k) Has and will maintain ils assets in such a marisr that it is not costly or difficult 1o |
segregale, ascertain or identify its individual agsets from those of any affiliale or niy other person;

(l) Will file its own tax returns or if part of a consolidated proup, it shall be shown as a
separate member,

(m) Wil utilize its own letterhead and telephone and will maintain its own'sepaiate office;

{n) Will maintain adequate capital for the normal obligations reasonably tciaseeable in a
business of its size and character and in light of Its contemplated business aperations;

{0) Will not sell, encumber or atherwise dispose of all or substantially all of the Property, a_nd _
will not enter into or consent to any restrictions on the use, operation and development of the Property inconsistent
with the present use of the Property or seek the partilion of the Property;

(P} Does not and will not hold itself out to be responsible for the debts or obligations of any
cther person;
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(@) Will not hold title to Mortgagor's assets other than in Mortgagor's name; and

{n Will not institute proceedings to be adjudicated bankrupt or lnsobvent or consent to the
institution of bankruptcy or msolvency proceedings.against it; or file a petition seeking, or consent to, reorganuzatmn
or relief under any applicable federal or state law relating ta bankruptcy, or consent to the appointment of a.receiver,
liquidator, assignee, trustee (or other similar official) of Mortgagor or a substantial part of Mortgagor's property,
except as provided in this. Mortgage with respect to the Property; or make any assignment for the benefit of
creditors; or admit in writing its mabulity to pay its debts generally as they become due.

Sale, Transfer, or Encumbrance of the Property.

8.1.  Due-un-Sale or Encumbrance. Morigagor acknowledges that Morlgagee has relied upon the
principals of Mortgagor and their experience in awning ‘and operaling properties similar to the Property in
connection with the closing of the Loan, Accordingly, except as expressly permitted in this Section 6.1, an Event of
Default shall occur if all or any part of the Property or any ownership interest in Mortgagor shall be sold, conveyed
assigned, pledged, mortgagad 5i otherwise transferred, whether voluntarily or involuntarily, wuthout the prior written
consent of Mortgagee. Upon an Event of Default, Mortgagee shall have the right; at its. option, to declare all of the
Secured Obligations immediately aur and payable and to otherwise exercise any of its other rights and remedies _
conlained in Article 7 of this Mortgage. (f such acceleration occurs during any: period when a Prepayment Fee (as
defined in the Nole) is payable-under the iNwie then such Prepayment Fee shall also then be immediately due and
payable as though Morigagor were prepaymg all 7f the Secured Obligations on the date of such acceleration. For
the purposes of this Section 6.1: (a) in the event cither Morigagor or any of its general partners is a corporation or
trust, the sale, conveyance, transfer or dispasition of (rure than ten percent {10%) of the issued and outstanding
capital stock of Mortgagor or any of its general partnevs or.of the beneficial interest of such trust (or the issuance of
new shares of capital stock in Mortgagor or any of its gene:! partners so that immediately after such-issuance the
total capital stock then issued and outslanding is more *2 one hundred.ten percent (110%) of the. total
immediately prior to such issuance) shall be deemed to be a trznsier of an interest in: the Property, and (b} in-the:
event Mortgager or any general partner of Morlgagor is a limited pari ershnp. a general partnership, a limited Ilabllvty
partnership, a joint venture company or a limited liability company, & chonge In-the ownership interests.in any
general pariner, any joint venturer or any managing member, either vo Jnanly, involuntarily or otherwise, or the
sale, conveyance, iransfer, hypothecat:on or encumbenng of all or any poitici of the interest of any such general
partner, joint venturer or managing. member in Mortgagor or such generai partner (whether in the form of a
beneficial or partnership interest or in the form of a pawer of direction, control or maniagement, or otherwise), shall
be deemed to be a transfer of an interest in the Property. Mortgagee may withhoid its 2ansant to any reguested
transfer al Mortgagee's scle discretion. Notwithstanding the foregoing, however, (i) limted Jarnership interests in
Mortgagor or-in any general partner of Mortgagor shall be freely transferable without the coiisant of Morigagee,
(iiy non-managing member limited liability company interests in'Mortgagor or non-managing memiar limited liability
company inlerests of any member. of Morigagor shall be freely transferable without the consem of isrigagee, and
(iii) any involuntary transfer caused by the death of Mortgagor or any general partner, shareholder, joint venturer,
member, or beneficial owner of a trust shall nat be an Event of Default so long as Mortgagor is reconstituted, if
required, following such death and so long as those persons responsible for the management of the Pmperly
remain unchanged as a result of such death or any replacement management is approved by Mortgagee within
sixty (60) days after the occurrence of stch event.

8.2.  One Time Right of Transfer of Property. Notwithstanding the foregoing provisions of Section 6. T(a[
above, Mortgagee shall consent, no more than once, to a sale, conveyance or transfer of the Property in its entirety
(hereinafter, "Sale") to any person or entity provided that each of the following terms and conditions are satisfied:
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(a) No Event of Default shall exist nor would any Event of Default exist upon such sale,
including under Section 5.24;

(b) Mortgagor gives Morigagee written notice of the terms of such prospective Sale al. least
ninety (90) days prior to the scheduled date of Sale and pays to Morigagee an application fee in an amount equal to
the fee charged by Morlgagee 1o loan applicants at the time, Mortgagor shall concurrently with such. notice prowde
Mortgagee with all information concerning the proposed transferee of the Property (hereinafter, “Buyer')- as
Mortgagee would require In evaluating an initial extension of credit to a borrower. Mortgagee shall have the right to
approve or disapprove the propased Buyer. In determining whether to give or withhold its approval of the proposed
Buyer, Mortgagee shall consider the Buyer's experience and track racord in owning and operating facilities similar

to the Property, the Buyer's financial. strength, and the Buyer's. general business- standing. Notwithstanding
Mortgagee's agreetient to consider the foregoing faclors, Mortgagees approval shail be given or withheld based on:

what Mortgagee de’zrmines to be commercially reasonable in Mortgagee's sole discretion and, if given, may be
given subject to suck: cenditions as Mortgagee believes appropriate,

{c) Mortyagor pays Mortgagee, concurrently with the clesing of such Sale, a non-refundable -

assumption fee in an amouri e4val to all out-of-pocket costs and expenses, including attorneys' fees, incurred: by
Mortgagee in connection with th-Gale plus an amount equal 1o the greater of Ten Thousand Dollars ($10,000) or
one percent (1.0%) of the then outstuntling principal balance of the Note;

{d) The Buyer assumas and agrees to pay the Secured Obligations subject to the provnslons of:

Section 6 of the Nole and, prior to or concurantly with the closing of such Sale, the Buyer executes, without any
cos! o expense to Mortgagee, such documenis znd agreements as Morigagee shall reasonably require to evidence
the assumption and delivers such'legal apinions as ?4ortgagee may require;

(e) Mortgagor and the Buyer exacute. without any cost or expense o Morigagee, new
financing statements or financing statement amendments ‘ard any additional documents reasonably requested by
Mengagee;

b0_989b86

{f Mortgagor delivers to Mortgagee, withoat any cost or expense to Morlgagee, such .

endorsements to Mortgagee's title insurance policy, hazard insurance endursements or certificates and other similar
materials as Morigagee may- deem necessary al the lime of the Sale, alt in form and substance satisfactory to
Mortgagee; and

(a} Sueh Sale is not construed so as o refieve any curren: guarantor or indemnitor of rts’_
obligations under any guaranty or indeminity agreement executed-in connection with the Loan and each current
guarantor and indernitor execules such documents and agreements as Morigagee shall ieasonably require to-

evidence the ratification of each guaranty and indemnity agreement; provided, however, hongagee shall release
the current guarantor or indemnitor from all obligations under its guaranty or indemnity agreer.ie: it arising after the.
tlosing of the Sale if a new guarantor or indemnitor acceplable to Morigages, in its sole discrelion. evacutes a new
guaranty or indemnity agreement in form and substance satisfactory to Mortgagee.

7, Events of Default; Remedies.

7.1, Events of Defauit: Mortgagor will be in defaull under this Mortgage upon the occurrence of any one
or more of the following events ("Event of Default"):

{a) Monetary. Mortgagor fails to make any payment due under the Note, or fails to make any -

payment demanded by Mortgagee under this Mortgage or in any other Loan Document, within ten {10} days after J

the date due;
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()] Failure to Perform. Mortgagor fails to perform any other covenant, obligation or condition
set forth in the Note, this Morigage or in any other Lean Document other than Mortgagor's payment obligations
referred to in Section 7.1(a) above, and the continuance of such failure or default for thirty (30) days after written
notice from Mortgagee to Mornigager, or, if Morigagor promptly commences to cure the default, but is unable, using
reasonable diligence, to cure the default within thirty (30) days, such longer- period of lime as long as Mortgager is
proceeding with reasonable diligence to cure the default, but in no event shall the cure period exceed an additional
sixty (60) days; provided, however, notwithstanding the foregoing, the occurrence of any of the events described in
clauses () threugh (g} of this Seclion 7.1 are nan-curable Events of Default;

© Representations and Warranties. Any representation, warranty, cerlificate or other
statement (financial or otherwise) made or furnished by or on behalf of Mortgagor, or a guarantor or indemnitor, if
any, 1o Mortg=gea or in connection with any of the Loan Documents, shall be false, incorect, incomplate or
misleading in any r:aterial respact when made or furnished;

{d) Prohibited Transfer or Encumbrance. 'Mortgagor sells, conveys, mortgages, encumbers,
pledges or otherwise trarsfers all or any-part of the Property or any interest therein (including ownership interests in
Mortgagor) in violation of th tesms of Section 6.1 above;

{8) Voluntary Sankruptey, Insolvency, Dissolution. The occurrence of any of the foliowing w_

events: (i) Mortgagor's filing a pettion for relief under the Bankruptcy Reform’ Act of 1978, as amended or @D
recodified ("Bankruptey Code"), or under aiy other present or future state or federal law regarding bankrupley, fn'
tearganization or other relief to debtors (collzctively, "Debtor Relief Law"); or (ii) Mortgagor's filing any pleading’in €
(=g,

o~

s

any inveluntary proceeding under the Bankrupimy Sode or other Deblor Relief Law which admits the jurisdiction of a
court to regulate Mortgagor or the Property or ihie netition's material alegations regarding Mortgagor’s insolvency;
or (iii) Mortgagor's making a general assignment fur th= tenefit of creditors; or (iv) Mertgagor's applying for, or the
appointment of, a raceiver, trustee, custodian or liquicator of Mortgagor or any of lls property; or (v) the fing by or
against Mortgagor of a petition seeking the liquidation ¢r ¢issolution of Mortgagor or the commencement of any
other procedure to liquidate or dissolve Mortgagor,

{N Involuntary Bankruptcy. Mortgagor's faiure to effect a full dismissal of any involuntary
petition under the Bankruptcy Code or other Debtor Relief Law that s filed against Mortgagor or.in any way
restraing or limits Mortgagor or Mortgagee regarding the Loan or the Praperty, prior to the earlier of the entry of any
order granting relief sought in the involuntary petition or forty-five (45) days 3l the date of f iling of the pelmon

{9) Partners and Guarantors. The occurrence of an event specified in clauses (e) or (f) of this
Section 7.1 as to any of Mortgagor's general partners if it is a parinership, any of Mengagor's managing members if
it is a limited labllity company, or to Mortgagor's majority sharehoider if it is & corporatior, or\any guarantor or other
person or entity in any manner abligated to Mortgagee under the Loan Documents;

{h) Withdrawal or Dissalution. - Any withdrawal, dissolution, termination, ‘oaifial or complete
liquidation, merger or consolidation of Mortgagor, or any. of these events happens to any of Motgagor's general
partners if it is a parinership, any of Mortgagor's managing members if it is a lmited Uability company, of to
Mortgagor's majority shareholder if it is a corporation;

{i) Death of Guarantor or Indemniter. The death, incapacity or withdrawal of any guaranlon" :
under any indemnity or guaranty executed in connection with the Loan, and Mortgagor's failure to provide a
substitute or replacement acceptable to Mortgagee within sixty (60) days after the occurrence of such event; and
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) Material Adverse Change. The occurrence, of the reasonabie fikelihood of occurrence, of a
material adverse change in Mortgagor's business condition (financial or otherwise), operalions, properties or
prospects, or abllity to repay the Loan.

7.2.  Remedies. Atany time after an Event of Defautt, Morigagee shall be entitled to invoke any and all,

of the rights and remedies described baiow. All of such rights and remedies shall be cumulative, and the exercise
of any one or more of ther shall not constitite an election of remedies.

(8) Acceleration. Mortgagee may declare any or all of the Secured Obligations to be due and
payable immediately; '

'0) Coliect Rents and Profits. With or without taking possession of the Property, sue for or
otherwise collect the-Rents, including those past due and unpaid;

(c) Alpeintment of Receiver. Marigagee may apply o ahy court of competent jurisdiction for
appointment of a receiver %ur all or any part of the Properly, as a maiter of strict right and without natice to

Morigagor and without regard t- the adequacy of the Property for the repayment of the Secured Obiligations or the
solvancy of Mortgagor or any eraon. or persons liable for the payment of the Secured Obligations. Mortgagor
hereby irrevocably consents 1o such appointment, waives any and all notices-of and defenses to such appoiniment
and agrees not to oppose any such apuication by Mortgagee. The receiver shall have all-of the usual powers and
duties of receivers in similar cases, including the full power to hold, develop, rent, lease, manage, maintain, operate
and otherwise use ar permit the use of the Nraperty upon such lerms and conditions as said receiver may deem to

be prudent and reasonable under the circumsiarces. . Such receivership shall, at the option of Morigagee, continue’

until full payment of all Secured Obligations or uniii 42 ta the Property shall have passed by foreclosure sale under
this Mortgage or deed in lieu of foreclosure. Nathing hzisin s to be construed to deprive Mortgagee of any other
right, remedy or privilege Mortgagee may now have o: mav subsequently have under the law to have a receiver
appointed;

(d) Entry; Curs; Protection of Security. Murtgasee, in person, by agent or by court-appointec
receiver, may cure any default of Mortgagor. In connection with any such cure, lo the fullest extent permitted by
law, Morigagee may, at Mortgagee's sole discretion, also enter, fake posvession of, manage and operate all or any
part of the Property, and/or do any and all other things which it may in i!s seie discrelion consider necessary and

v093_‘5t'86

appropriate to protect the security of this Mortgage. Such other things may \nlude: taking and possessing all of

Mortgagor's or the then owner's books and recards; entering into, enforcing, mozifving, or canceling leases on such
terms and conditions as Mortgagee may consider proper; obtaining and evicting tenants; fixing or modifying rents;
collecting and receiving any payment of money owing to Mortgagor, completing.zny unfinished construction;
contracting for and making repairs and alterations; appearing in andior defending any action or proceedmg which
purports to affect the security of, or the rights or powers of Morigagee under, this Martgage; otaining insurance
and/or paying any premiums or charges for insurance required o be carried under this Martgaoz: ntherwise: caring
for and protecting any and all of the Property; and/or employing counsel, accountants, coniractars and other
appropriate persons to assist Mortgagee;

(e) Unifarm Commercial Code Remedies. Mortgagee may exercise any or all of the rights and
remedies Morigagee may have with respect lo the Personally under this Morigage, the Uniform Commercial Code,
or otherwise at law,

N Foreclosure, Lawsuits. Mortgagee shall have the right, in one or several concurrent.or
consecutive proceedings, to foreclose the lien hereof upon the Properly or any part thereof, for the Secured.
Obligations, or any part thereof, by any proceedings appropriate under applicable iaw. Morigagee or its nominee
may bid and become the purchaser of all or any part of the Property at any foreclosure or other sale hereunder, and
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the amount of Mortgagee's successful bid shall be credited on the Secured Obligations. Without limiting the
foregoing, Morigagee may proceed by a suit or suits in law or equity, whether for specific performance of any
covenant or agreement herein contained of in aid of the execution of any power herein granted, or for any
foreclosure under the judgment or decree of any court of compelent jurisdiction;

(9) Sale of Parsonal Property. Mortgagee shall have the discretionary right to cause some or
all of the Property, which constitutes personal property, to be sold or otherwise disposed of in any combination and
in any manner permitted by applicable faw.

{) For purposes of this power of sale, Morigagee may elect to treat as personal
property any Property which is intangible or which can be.severed from the Land or Improvements without
causing siictural damage. - If it chooses to do so, Mortgages may dispose of any perscnal property, in any
manner permitted by Article 9 of the {LLINOIS Uniform Commercial Code, including any public or private
sale, or in‘ary inanner permitted by any other applicable law.

Wiy in connection with any sale or.other disposition of such Property, Morigagor agrees
that the following procs.dures constitute a commercially reasonable sale: Morigagee shall mail writt
notice of the sale to Morigsgor not laler than forty-five (45) days prior to such sale. Once per week duri
the four weeks immediately. pieceding. such sale, Mortgagee will publish notice of the sale in a local daif
newspaper of general circuiaiira. Upon receipt of any writen request, Mortgagee will make the Prope
avallable to any bona fide prorpective. purchaser for inspection during reasonable business hour
Notwithstanding, Mortgagee shall 2o under no obligation to consummate a sale if, in its judgment, none
the offers received by it equals the fair-v=ive of the Property offered for sale. The foregoing procedures do@
not constitute the only procedures that nicy e commercially reasonable; e

{h) Application of Funds in Reser 'e Accounts Upon an Event of Default, Mortgagee may,
without notice or demand on Mortgagor, at Morigagee's anticn, withdraw any or-all of the funds then remaining in
the Reserve Accounts and apply the same, after deducting «ll zosts and expenses of safekeeping, collection and".
delivery (including attorneys' fees, costs and expenses) against 'ae Secured Obligations in whatever order and
manner Mortgagee should determine in its sole and absolute discredon, and the excess, if any, shall be paid to
Mortgagor. No such application of the funds heid in the Reserve Accoinis shall be deemed to cure any default
hereunder.. In lieu of or in addition to the foregoing, upon an Event of Jefauit, Mortgagee may, without notice or
demand on Mortgagor, at Martgagee's aption, (i) exercise any and all rights 2:'a,remedies of a secured party under
any applicable Uniform Commercial Code; and/or (ii) exercise any other remeuics zvailable at law or in equity. By
exercising any of its rights or remedies under this Morigage, including taking posstssion of the Reserve Accounts,
Mortgagee shall not be deemed to have exercised any equitable right of setoff or foraclosed any statutory banker's
lien. Accordingly, the exercise.of any or all of Mortgagee's rights and remedies under this vioitgage or under any of
the other Loan Documents shall not in any way prejudice or affect Mortgagee's right tu-irtiam ‘and complete a.
foreclosure under this Mortgage; or

(i) Other Rights. To exercise such-other rights as Mortigagee may have at lave cr in equity or
pursuan! to the terms and conditions of this Morigage or any of the other Loan Documents.

7.3, Single or Multiple Foreclosure Sales. If the Property consists of more than one lot, parcel or item of
property, Mortgagee may: (a) designate the order in which the lots, parcels and/or items shall be sold or disposed
of or offered for sale or disposition; and (b) elect to dispose of the lots, parcels andior items through a single
consalidated sale or disposition to be-held or made-under or in connaction with judicial proceedings, or by virtue of
a judgment and decree of foreclosure: and sale; or through two (2} or more such sales or dispositions; or in any
other manner Mortgagee may deem to be in its best interests (any such foreclosure sale or disposition; a
"Foreclosure Sale;” any two (2) or more, "Foreclosure Sales™). Hf it thooses to have more than one (1) Foreclosure
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Sale, Mortgagee at its oplion may cause the Foreclosure Sales to be held simultaneously or successively, on the
same day, or on such different days and at such different times and in such order as it may deem to be in its best
interests. No Foreclosure Sale shall terminate or affect the liens of ihis Meortgage on any part of the Property which
has not been sold, until all of the Secured Obligations have been paid in full.

7.4, Credil Bids, Atany Foreciosure Sale, any person, including Mortgagor or Mortgagee, may bid for
and acquire the Property or any part of it to the extent permitled by then applicable law, Instead of paying cash for
that property, Mortgagee may settle for the purchase price by crediling the sales price of the property against the
following obligations:

(a) First, the portion of the Secured Obligations attributable to the expenses af sale, costs of
any action and =ny other sums for which Mortgagor is obligated to pay or relmburse Morigagee under this
Mortgage; and

(b) " Second, all other Secured Obligations in any order and proportions as Mortgagee in its sole
discretion may choose.

7.5.  Application of ~o.eclosure Sale Proceeds. The proceeds of any Foreclosure Sale shall be applied
in the following manner: (a} firsi, to pay the portion of the Secured Obligations attributable to the expenses of sale,
costs of any action and any othel surts for which Morigagor is obligated to reimburse Mortgagee under this
Mortgage; (b} second, to pay the portion of e Secured Obligations attributable to any sums expended or advanced
by Mortgagee under the terms of this Mor.aage which remain unpaid; (c) third, to pay all other Secured Obligations. & -
in any order as Morigagee in its sole discretor may choose; and (d) fourth, to remit the remainder, if any, to the G
parson or persons entitled to it as required by lawe.

76.  Walver of Marshamng Rights. Mortgagoa waives all rights, legal or equrtable it may now or
hereafter have to require marshalling of assets or to require i'pon foreclosure sales of assets in a-particular order.
Each successor and assign of Mortgagor, including any «ofder of a: lien subordinate to this Mortgage, by
acceptance of its interest or lien agrees that it shall be bount Ly he above waiver, as if it had given the waiver
itself. '

7.7.  NoCure or Waiver. Neither Mortgagee s nor any receiver's eriry upon and taking possession of all
or any part of the Property, nor any. collection of rents, issues, profits, insurance proceeds, condemnation proceeds
or damages, other security or proceeds of other sacurity, or other sums, nor i@ aprication of any collected sumto -
any Secured Obligalion, nor the exercise-of any other right.or remedy by Mortgu¢ee or any receiver shall cure or’
waive any Event of Default or notice of default under this Mortgage, or nullify the efient of any notice of default-or -
sale (unless all Secured- Obtigattons then due have been paid or performed and Mortgager has cured all’ other‘ :
Events of Defauit hereunder), or impair the status of the security, or prejudice Mortgagee it e évarcise of any right
or remedy. _

7.8, Payment of Costs, Expenses and Aftorneys' Fees. Mortgagor agrees to pay._iv Morigagee
immediately and upon demand all costs and expenses incurred by Mortgagee in the enforcement of the terms and. -
conditions of this Mortgage (including statutory trustee's fees, court costs-and attoneys' fees, whether incurred in
litigation or not) with interest from the date of expenditure until said sums have been paid at the Default Rate.

7.9.  Remedies Cumulative. All rights and remedies of Mortgagee provided hereunder are cumulative
and are in addition to all rights and remedies prowded by applicable law (inciuding specifically that of foreclosure of
this instrument as though it were a mortgage) or in any other agreements. between Morigagor and Morigagee.
Mortgagee may enforce any one or more remedies or rights hereunder successively or concurrently. :
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7.10. Releases, Extensions, Modifications and Additiona! Security. Morigagee may, at any time, perform
any of the following acts without incurring any liability or giving notice to-any person: () release any person liable
for payment of any Secured Obligation; (b) extend the time for payment, or otherwise-alter the terms of payment, of
any Secured Obligation; {¢) accept. additional real or personal property of any kind as securily for any Secured
Cbligation; {d) alter, substitute or release any property securing the Secured Obligalions; (e) consent to the maklng
of any plat or map of the Property or any part of it; (f) join in granting any easement or creating any restriction
affecting the Property; (g} join in any subordination or ather agreement affecling this Mortgage or the lien of it; or
{h) reconvey the Property or any part of it without any warranty.

8. Miscellaneous Provisions.

8.1,  Aaditional Provisions. The Loan Documents fully state all of the terms and conditions of the parties'
agreement regarding the matters mentioned in or incidental to this Mortgage and supersede all prior negotiations.
The Loan Documents #iso grant further rights to Mortgagee and contain further agreements and affirmative and
negalive covenanis by *ioitgagor which apply to this Morigage and to the Property.

82.  No Waiver or ure Each waiver by Mortgagee must be in writing, and no. waiver shall be
construed as a continuing waiver. -:40 waiver shall be implied from any delay or failure by Morigagee to take action
on account of any default of Mnnga,u. Consent by Mortgagee to any act or omission by Mortgagor shali not be
construed as a consent to any athei o7 subsequent act or omission or to waive the requirement for Mortgagea's
cansent to be oblained in any future or othur instance.

8.3.  Merger. No merger shall occtir 25 @ result of Mortgagee's acquiring any other estale in or any other
lien on the Property unless Mortgagee consents 152 marger in wriling.

8.4.  Jointand Severai Liability. If Mortgagos consists of more than one person, each shall be jointly and
saverally liable for the faithful performance of all of Mortgagor", abligations under this Mertgage.

8.5.  Applicable Law. This Mortgage shall be governed uv-and construed in accordance wilh the.laws of
the state where the Praperty is located, except 10 the exient that any of such laws may now or hereafier be
preempted by Federal law,

86.  Successors in Interest; Transfer of Loan, The terms, coveran's and conditions of this Mortgage -
shall be binding upon and inure to the benefit of the heirs, successors and assigns -of the parties. However, this -
Section 8.6 does not waive the provisions of Section 6.1, Mortgagee and any st ccussor may, at any time, sell,
transfer, or assign the Note, this Morigage and the other Loan Documents, and any or all servicing rights with
respect thereto, or grant participations therein or issue morigage pass-through certifizates or other securities
evidencing a bensficial interest in a rated or, unrated public offering or private placemari the "Securities"). .
Mortgagee may forward to each purchaser, transl‘eree assignee, servicer, participant, investor.n such Secuntlef or
any rating agency (a "Rating Agency") rating such Securities (all of the foregoing entities collectively referred to as-
an "Investor") and each prospective Investor, all documents, financial and other information which i4o. gagee now.
has or may hereahter acquire relating to (a) the Loan; (b) the Property and its operation (inciuding, without limitation, -
copies of all leases, subleases or any. other agreements concerning the use and occupancy of the Property); and/or-
() any party connected with the Lean (including, without limitation, Mortgagor, any partner or. member of Mortgager;
any constituent partner or member of Mortgagor, and any guarantor). In connection with such Securities, Mortgagor
further agress that the Loan Documents shall be sufficient evidence of the obligations of Morigagor to each
Investor, and Morigagor shall; within fifteen (15) days after request by Mortgagee, deliver:an estoppel. certificate
verifying for the benefit of Mortgagee and any other party designated by Mortgagee the status.and the terms and:
provisions of the Loan in form .and substance acceplable to Mortgagee, and enter into-such amendments or
modifications 1o the Loan Documents as may be reasonably required in order to faciitate the Securities without
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impairing Mortgagor's rights or increasing Mortgagor's obligations. The representations, warranties, cbligations,
covenants, and indemnity obligations. of Mortgagor under the Loan Documents shall alsa benefit and apply with
respect to any purchaser, transferee, assignes, participant, servicer or investor.

8.7.  Interpretation. Whenever the context requires, all words used in the singular will be construed to
have been used in the piural, and vice versa, and each gender will inciude any other gender. The captions of the
sections of this Mortgage are for convenience anly and do not define o limit any terms or provisions. The word
"include(s)" means "include(s), without limitation,” and the word "including” means "including, but not limited to."
The word "obligations" Is used in its broadest and most comprehensive sense, and includes all primary, secondary,

direct, Indirect, fixed and contingent obligations. It further includes all principal, interest, prepayment fees, lats
charges, loan fees and any other fees and charges accruing or assessed at any time, as well as all obligations-to
perform acts or.sai'sfy conditions. No listing of specific instances, items or matters in any way limits the scope or
generality of any lznguage of this Morigage. The Exhibits to this Mortgage are hereby incorporated in this
Morigage.

88.  Altorneys Cres. If any lawsult, suit or proceeding is commenced which arises out of of relates to -
the Note, this Morigage, the-ather Loan Documents or the Loan, the pravailing party shall be enlitied to recover from
each other party such sums as ‘hu _court may adjudge to be reasonable attorneys' fees in the a_ctlon in addition to .
costs and expenses otherwise allov'et by law. In all other situations, including any matter arising out of or relating
to any proceeding under any Debloi Pailef Law, Mortgagor agrees to pay all of Mortgagee's costs and expenses,”
including attorneys' fees, which-may be incuriad in enfarcing or protecting Mortgagee's rights or interests. From the
time(s) incurred untii pald In full to Mortgagzsa &Y such sums shall bear interest at the Default Rate.

8.9. In-House Counsel Fees. Whencve Marigagor is obligated to pay or reimburse Morigagee for any
attorneys' fees, those fees shall include.the sllocated cosic for services of in-house counsel.

8.10. Permitted Contests. After prior written no'ice to Mortgagee, Mortgager may contest, by appropriate -
legal or other proceedings conducted in good faith and witt due diligence, the amount, validity or application, .in
whole or in part, of any lien, lavy, tax or assessment, or any fieyi of any laborer; mechanic, maleriaiman, supplier or
vendar, or the application to Mortgagor or the Property of any law Gr the validity thereof, the assertion or impaosition
of which, or the tailure to pay when due; would constitute an Eveni of Defait; provided that (a) Mortgagor pursues
the contest diligently, in a manner which Mortgagee determines is not proiudlr al to Mortgagee, and does not impair
the lien of this Mortgage; (b) the Property, or any part or interest therein, snafl not be in any danger of being sold,
forfeited or lost by reason of such proceedings; (c) in the case of the contest of any law or other legal requirement,
Mortgagee shall not be in any danger of any. civil or criminal liability, and (d} if 1equued by Morigagee, Mortgagor
deposils with Mortgagee any funds or other forms of assurance (including a band a: 13uter of credit) satisfactory to
Morgagee to protect Morigagee from the conseguences of the conlest being unsuccerstui  Mortgager's right to
contest pursuant to the terms of this provision shall in no way relieve Mortgagor of its obligatic.is. under the Loan or
to make payments to Mortgagee as and when due.

8.11.  Counting of Days. The term "days" when used herein shall mean calendar days. |any time period
ends on a Salurday, Sunday or holiday officially recognized by the state within which the Property is iocaled, the
period shall ba deemed to end on the next succeeding business day. The term "business day” when used herein
shall mean a weekday, Monday through Friday, except a legal holiday or a day on which banking institutions in-San
Francisco, California, are authorized by law to be closed.

8.12. Relationship of the Paries. The relationship between Mortgagor and Mortgagee is that of a
borrower and a lender only and neither of those parties is, nor shall it hold-itself out to be, the agent, employee, joint
venturer or partner of the other party.
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813, Time of Essence. Time is of the essence with respect to all provisions of this Mortgage.

8.14. Release. When all of the Secured Obligations have been paid in full and ail fees and other sums

owed by Mortgagor have been received, upon the written request of Mortgagor, Mortgagee shall release this
Mortgage, the lien created thereby, and all notes and instruments evidencing the Secured Obligations. Mortgagor
shall pay any costs of preparation and recordation of such release.

8.15.  Further Assurances. Mortgagor shall, upon demand by Morigagee execute, acknowledge (if
appropriale) and deliver any and . all documents and instruments and do or cause to be done all further acts
reasonably necessary or appropriate to effectuate the provisions hereof,

8.16. Scverahility. A determination that any provision of this Mongage is unenforceable or lnvahd shall

not affect the enforczariity or validity of any other pravision, and any determination that the application of any
provision of this Mortyat= to any person or circumstance is illegal or unenforceable shall not affect the

enforceability or validity of surii provision as it may apply to any other persons or circumstances.

8.17. Limited Recouise. Martgagee's recovery against Mortgagor with respect to Mortgagor's obliga.tions
under the Note, this Mortgage and tha-otiier Loan Documents is limited as provided in the Note.

8.18. WAIVER OF TRIAL BY JURY.. MORTGAGOR HEREBY AGREES NOT TO ELECT A TRIAL BY

JURY OF ANY ISSUE TRIABLE OF RIGHT EY 4LIRY, AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO

THE EXTENT THAT ANY SUCH RIGHT SHALL NCW OR HEREAFTER EXIST WITH REGARD TO THE LOAN,

THE LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION:ARISING IN CONNECTION
THEREWITH. THIS WAIVER OF RIGHT TO TRIAL.EY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY

MORTGAGOR, AND IS INTENDED TO ENCOMPASS.iNDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS

TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD CYHERWISE ACCRUE.- MORTGAGEE IS HEREBY
AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE

OF THIS WAIVER BY MORTGAGOR.:

8.19. Notices, All notices, demands, requests or other comn unications to be sent by one party to the '

other hereunder or required by law shall be in writing and shall be deemed +J *iave been validly given or served by

delivery of the same in person to the intended addressee, or by depositing the’seme with. a reputable overmght

delivery service for next business day delivery, or by depositing the same in 4re "nited. States mail, postage .

prepaid, registered or certified mail, return receipt requesled, addressed to the intend= addressee at its address-
set forth below or at such other address as may be designated by such party as hereir provided. All notices,

demands and requeSts shalil be effective upon personal delivery, or one (1} business day cfter bsing deposited with
the private courier service, or twa (2) business days after being deposited in the United Status. mail as required
above. Rejection or other refusal to accept or the inability to deliver because of changed address 4t vinich no notice

was given as herein required shall be deemed to be receipt of the notice, demand or request sent.” 3y iving to the

other party hereto at ieast fifteen (15) days' prior written notice thereof in accordance with the provisions hereof, the
parties hereto shall have the right from time to time to change their respective addresses and each shall have the
right to specify as its address any other address within the Unlited States of America.
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Address Where Nolices
lo Morigagor Are to be Sent;

3900 W. Chase,
Lincoinwood, 1L 60645

Address Where Nolices to
Mortgagee Are troe Sent:

Bank of America Nationz| Trust
and Savings Associatior
Commercial Mortgage Loar
Sarvicing Unit #1777

P.O. Box 3609
Los Angeles, CA 90051-3609

IN WITNESS WHEREOF, Mortgagor has cxecuted this Mortgage as of the date first above written.

MORTGAGOR:

A.S.B. Properties LLC,
an linois limited liability company

!
By: sijll@ﬂ@m &)(‘25
Stjepan Basic, Manager

ya »
By: é ///:9/’
A?y 7;?5 }Aja{ger

V092586
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EXHIBIT A
Exhibit A to MORTGAGE WITH ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE.
FILING executed as of May 12, 1998, by A.S.B. Properties LLC, an lllinois limited liability company, as “Mortgagor,” to
Bank of America National Trust and Savings Association, a national banking association, as "Mortgagee."

Description of Property

LOTS 38 AND 37 IN BLOCK 2 IN FREDERICK W. BRUMMEL AND COMPANY'S LINCOLN BRYN MAWR
WESTERN SUPUIY/ISION OF THE NORTHEAST 1/4 IN SECTION 12, TOWNSHIP 40 NORTH, RANGE 13, EAST
OF THE THIRD PPINCIPAL MERIDIAN, (EXCEPT THE STREET AND ALLEY) ACCORDING TO THE PLAT OF
SAID SUBDIVISION RECORDED APRIL 12, 1923 AS DOCUMENT 7879542, IN COOK COUNTY, ILLINCIS.

Street Address of Proparty
5536 North Campbell Avenue, Chicago, IL 60660

APN: 13-1 2-2b7-024~0000 and 13-12-207-026-0000
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RIDER TO MORTGAGE WITH ASSIGNMENT OF
RENTS AND LEASES, SECURITY AGREEMENT
AND FIXTURE FILING
(ILLINOIS)

R-1 __ Ninois Mortgage Foreclosure Law. The Mortgage is hercby amended by adding the following paragraph thereto.

(3) ___ Benefits to-Act. Mortgagor and Mortgagee shall have the benefit of all of the provisicns of the
litinois Morigage Foreclosure Law (735 ILCS §/15-1101) (the "Act"), including al) amendments thereto which may
become effective from time to time after the date hereof. I any provnsuon of the Act which is specifically referred to
hereitr may be repealed Mortgagee shall have the bencfit of such provision as most recently existing prior to such
repeal, as thiug) the same were incorporated herein by express reference,

(b) _ trsprance. Wherever provision is made in the Mortgage for insumnce policies to bear morigage -
clauses or other lcss g ,,amble clauses or endorsements in favor of Mortgagee, or to confer authority upon Mortgagee
to settle or participate in e settlement of losses under policies of insurance or to hold and disburse or otherwise
contra! use of insurance proceds, from and after the entry of judgment of foreclosure all such-rights and powers of
the Mortgagee shall continue in ke Mortgagee as judgment creditor or mortgagee until confirmation of sale.

©) Protective Advances~ All advances, disbursements and expenditures made by Mongagee before
and during a foreclosure, and before awd aiter judgment of foreclosure, and at any time prior to sale, and, where
applicable, after sale, and during the pendeiry of any related proceedings, for the following purposes, in addition to
those otherwise authorized by the Mortgage or &5 the Act (collestively "Protective Advances”), shall have the benefit
of all applicable provisions of the Act, including those piovisions of the Act hereinbelow referred to:

(i) all advances by Mottgagee in accordance with the terms of the Mongage to: (1) preserve
or maintain, repair, restore or rebuild the improvemen:s upon the mortgaged real estate; (2) preserve the lien-
of the Mortgage or the priority thereof; or (3) enforce the Mortgage, as referred to in Subsection {b)(5) of
Section 5/15-1302 of the Act;

(i)  poayments by Morigagee oft (I)when due issiailments of principal, interest or oth,
obligations in accordance with the terms of any senior mortgage or other prior lien or encumbran
(2) when due instaliments of real estate taxes and assessments, general and special and all other taxes arg
assessments of any kind or nature whntsoever which are nssessed or impozed upnn the Premises.or any po
thereof; (3) other obligations authorized by the Mortgage; or (4)with court aporoval. any other amounts i
connection with other liens, encimbrances or interests reasonably necessary to preseri@ the status of title, %
referred to in Section 5/15-1505 of the Act, j=

(iii)  advances by Mortgagee in scttlement or compromise of any claims asserted by claimants
under senior mortgages or any other prior liens;

(iv)  attorneys' fees and other costs incurred: (1)in connection with the foreclosure of th -3 -
Morigage as referred to in Sections 1504 (d)(2) and 5/15-1510 of the Act;.(2) in connection with any action g
suit or proceeding brought by or against the Mortgagee for the enforcement of the Mortgage or arising fromies ¥
the interest of the Mortgagee hereunder; or (3} in the preparation for the commencement or defence of any&\ -
such Forecltosure or other action related to the Mortgage or the mortgaged real estate; g

(v} Mortgagee's fees and costs, including nttorneys’ fees, arising between the entry of judgmént
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v) application of income in the hands of any receiver or Mortzagee in possession; and

(vi)  computation of any deficiency judgment pursuan to Subsections (b}2) and () of Section§
5/15-1508 and Section 5/15-1511 of the Act.

(d) Mortg_gee in Possession. In addition to any provision of the Moﬁbdge authorizing the Morlgagee
to take or be placed in possession of the Premises, or for the appointment of a receiver, Mortgagee shall have the
right, in accordance with Sections 5/15-1701 and 5/15-1702 of the Act, to be placed in possession of the Premises or
at its request to have a receiver appointed, and such receiver, or Mortgagee, if and when placed in possession, shall
have, in addition to any other powers provided in the Mortgage, all powers, immunities, and duties as provided for in
Sections 5/15-1701 and 5/15-1703 of the Act.

(v) Waiver of Redemption. Morigagor acknowledges that the Premises does not constitute
agricultural iea! c3tate, as said term is defined in Section5/15-1201 of the Act or residential renl estate as defined in
Section 5/15-1219/07 the Act. Pursunt to Section 5/15-1601 (b) of the Act, Mortgagor hereby waives any and all
right to redemption.

‘R-2___Future Advances At all times, regardless of whether any loan proceeds have been disbursed, this
Mortgage secures as part of the Secured Obligations the payment of all loan commissions, service charges, liquidated
damages, attorneys' fees, expenses and advances due to or incurred by Morigagee in connection with the Secured
Obligations, all in accordance with the Note_ this Mortgage, and the other Loan Documents; provided, however, that in no
event shall the total amouint of the Secured Oblinations, including loan proceeds disbursed plus any additional charges,
exceed two hundred percent (200%) of the face am¢ur. =7 the Note.

R-3  Waiver. Mortgagor hereby covenants ani agiees that it will not at any time insist upon or plead, or in any
manner whatever claim or take any advantage of, any stay, exemption or extension law or any so-called "Moratorium: Law"
now or at any time hereafter in.force, hor claim, take or insist wpon the benefit or advantage of or from any law now or
hereafter in force providing for the valuation or appraisement of the Preperty, or any part thereof, prior to any sale or sales
thereof to be made pursuant to any provisions herein contained, or to'drcree, judgment or order of any court of competeni
jurisdiction; or, after such sale or sales, clmm or exercise any rights under any siatute now or hereafier in force to redeem thy
property so sold, or any part thereof, or relating to the marshalling therect, vion foreclosure sate or other enforcement’ .
hereof; and without limiting the foregoing: : :

(a)  Mortgagor hereby expressly waives any and all rights of redemyiion from sale, if any, under any

order or decree of foreclosure of this Mortgage, on its own behalf and on behalf of exciz and every person, it being .

the intent hereot that any and all such rights of redemption of the Mortgagor and of all.othicr persons are and shali be.

deemed to be hereby waived to the full extent permitted by the provisions of Iilinais Corariied Statues 735 ILCS -

5/15 - 1601 or other applicable law or replacement statules; and

(b)  Mortgagor will not invoke or utilize any such law or laws or otherwise hinder, delay or.impede the
execution of any right, power remedy herein or otherwise granted or delegated to Mortgagee but. will suffer and
permit the execution of every such right, power and remedy as though no such law or laws had been made or b -
enacted.

R-4__ Business Loan. Mortgagor represents and agrees that the loan evidenced by the Note and secured hereby is
a business loan within the purview of Illinois Complied Statues 815 ILCS 205/4 (or any substitute, amended, or- replacement %
statutes) and is transacted solely for the purpose of carrying on or acquiring the business of Mortgagor or, if Mortgagor is-a
trustee for the purpose of carrying-on or acquiring the business of the beneficiaries of the Morigagor as contemplated by said -
Section.
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of foreclosure and the confirmation hearing as referred to in Subsection (b)('l) of Section 5/15-1508 of thé |
Act;

{(vi)  expenses deductible from proceeds of sale as referred to in subsections (a) and (b) of:
Section 5/15-1512 of the Act;

(vii)  expenses incurred and expenditures made by Mongagee for any one or more of the
following: (1)if the Premises or any portion thereof constitutes one or more units under a condominium
declaration, assessments imposed upon the unit owner thereof which are required to be paid; (2)if
Mortgagor's interest in the Premises is a leasehold estate under a Jease or sublease, rentals or other payments
required 1o be made by the lessee under the terms of the lease or sublease; (3)pre|mums for casualty and
liabiity insurance paid by Mortgagee whether or not Mortgagee or a receiver is in possession, if rensonably
requized, in reasonable amounts, and all renewals lhcreof without regard to the limitation to maintaining of
existivig mzurance in effect at the time any recciver or Mongny.e takes possession of the Premises :mposed _
by Subsection (c)(1) of Section 5/15-1704 of the Act; (4) repair or restoration.of damage or destruction in
excess of aviuloble insurance proceeds or condemnation awurds, (5) payments required or deemed by
Mortgagee to b fo: the benefit of the Premises or required to be made by the owner of the mortgaged real.
estate under any grentor declaration of easement, easement agreement, agreement with any adjoining’ Iand
owners or instruments cranting covenants or restrictions for the benefit of or affecnnb the Premises;
(6) shared or common exp<nse #ssessments payable to any association or corporation in which the owner of
the Premises is a member in.<ny way affecting the Premises; (7)if the loan secured hereby is a cotistruction
loan, costs incurred by Mortgege? frr demolition, preparation for and completion of construction, as may be
authorized by the applicable commitiens, loan agreement or other agreement; (8)pursuant to any lease-or
other agreement for occupancy of the Premises for amounts required to be paid by mortgagor; and (9)if the
Mortgage is insured, payments of FHA or rivave mortgage insurance required to keep insurance in force,

All Protective Advances shall be so much additieaal indebtedness secured by the Mongagé. and shali
become immediately due and payable without notice and wiin iuterest thereon from the date of the advance until paic.
at the rate due and payable after a default under the terms of the Note., s

The Mortgage shall be a tien for all Protective Advances asto =-|bn.quem purchasers and judgment credlto:! -
from the time the Mortgage is recorded pursuant to Subsection (b)( 1) of Scciion 5/15-1302 of the Act, :

All Protective Advances shall, except o the extent, if any, that any cf the, same is clearly contrary to o
inconsistent with the provisions of the Act, apply to and be included in:

{i) determination of the amount of indebtedness secured by the Mortgaze at any time;

(in  the indebtedness found due and owning to the Mortgagee in the juagiient of foreclosure
and any subsequent supplemental judgments, orders, adjudications or findings by the court of any additional
indebtedness becoming due after such entry of judgment, it being agreed that in any foreclosure jidgment,
the court may reserve jurisdiction for such purpose;

wszsvgs

{iiy  if right of redemption has not been waived by the Mortgagor in the Morlgage, computation
of amount required to redeem, pursuant to Subsections (d)(2) and (e) of Section 5/15-1603 of the-Act;

(iv)  determination of amount deductible from sale proceeds pursuant to Section 5/15-1512 of
the Act;
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ALL-PURPOSE ACKNOWLEDGEMENT

b STATEOF J&m&;&" )
)
" COUNTYOF </ M )

before.  me, /_2’ 1Sl CQC’ fib’d#f»\) ,  personaily  appeared
, personally known to me (or proved to me on the basis of satisfactory evidence) to be -
name(s) is/are subscribed to the within instrument and acknowledged to. me that hefshefthey -

execuled the sarue in his/herfthelr authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entiiy upon behalf of which the person(s) acted, executed the instrument,
. -ﬂ.:_‘ .'“ . ..:.:"ll" \'i‘,"’""' et
WITNESS my hand anr offcial seal. m%tﬁ%a&cum )

QTARY PUBLIC STATE OF JLLINGIS
'?m’ COMMISSION EXP. DEC 5,2000

[SEAL)
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