i

N UNOFFICIAL COPezzi14
iaQJ PS5Ol pawra

r
> THIS INSTRUMENT PREPARED BY 1HE ATTORNEY
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James B Rosenbloom, Esq
Goldbery. Koh. Bell, Black.
Rosenbloom ¢: Montz, Lid
35 East Monror(Sureet

Sunte 3700
Chicago. Minors oued
£312) 204-4000

MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGY AND SECURITY AGREEMENT ("Mortgage™). made as of
June |, 198, 15 made and executed 2o NORTHL AKE TRANSPORT LLC. an Liknos mned ?"
labdiny cornpany, having s prinespal oieces at 1123 Tower Lane. Bensemville. Hlinois 60106
(*Mortgagor™). in favor of COHEY. FINANCIAL CORPORATION. a Delaware corporation.
hasirg an office at Two North LaSalle Street. Clucano Hlinows 600G ("Lender™)

RECITALS

Lender has agreed. s thiect 10 centam tems and. condttions, o make a loan i a
rrineipal amount net to exceed $9.824 (0¥ (the "Loan”™). pursuant to-ycemtan Loan Agreement of
sven Jate herewtth (the "Loan Agreement’) by and between Lenderand Mongager  Except as
stherwise Jd:nined heremn., the capital:2ad tems used heren shall have the incamings ascribed 10
such terms :n the Loan Agreement  This Mongage secures a Nete beanng (nteves? at a variable
rate and secures tuture advances for construction and related costs

CRANTING CLAUSES

To secure the pivnien of the indebtedness evidenced by the Note and the payment
of alt amounts due under and the performance and obsenance of all covenants and condiions
contamned m this Montgaze. the Now, the Loan Agreement. the Guarantees. any and all other
mortgages. secunty agreements. aswnments of feases and rents. puaranhes, remabursement
aufeements exevuted 1n connection with &y letters of credit 1ssued by Lender at the request of
Mortgagor and any other documents and snstruments now or hereafter executed by Montgagor of
any panty reluted thereto or affiliated therewath 1o evidence. secure or puarantee the ;ayment of all
or ans porusn of the ndebtedness undes the Note and anv and all renewal:. extensions,
amendments and replacements of this Morteage. the Note. the Loan Agreement. the Guarantees
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and anv other Loan Documents (al! indebtedness ard hat ilies secured hereby bemg heremnafter
someumes referred to as "Borrower's Liabilities” which ir debtedness and hrabilines being secured
hereby shall. 1n no event, exceed five umes the aggrezate fice amount of the Note), Mortgagor has
granted hargatned, sold, mongaged. contimed. warantec and conveved, and does hereoy grant,
barzain. sell. convev, mongage and warrant, assign, confim. transfer, pledge and deiver to
Lender. WITH MORTGAGE COVENANTS. the follcwing described property subject to the
terms and conditions herein and nght of ea'ny as provided telow

(A)  The land located ir Cook County. State of Mhinos. lewally desenbed in
attached Exhibit A ¢"Land").

) Al the buildings. structures, mmproements and fixwres of every kind or
nature now or dereafier situated on the Land. and. 1o the exient not owned by tenants of the
Morngaged Propents. ol machimery. apphances. equipment. fumiure and all ather personal
property of every kind o rature focated 1n or on. or anached to. or used or intended to be used in
connection with, or withine operaton of, the Land. buildin zs. structures, improyements or fixtures
now or hereafier located or to be focated on the Land. or m connection with any construction being
conducted or which max be conducizd thereon, and all extensions. additions. improvements,
suhsiunons and replacements to any of the foregoing ("Improvements”).

Cy Al bwlding matenal | and voods which are procured or to be procured for
use ¢n »¢ 1n conntetion with the Improvemenss or the construction of addmonal Improvements,
whether or not such matenials and goods have been delivered 10 the Land ("Materials”).

(D) All plans, speoficawns. architérivral rendenngs. drwings. hicenses,
permuts. sol test reports. other reports of examunaticrs or-analyses of the Land or the
Improvements, contracts for senvices o be rendered to Mor gagor orotherwise m conneciion with
the Imp-ovements and all other propeny. cotracts, reports. propos:is/and other matenals now or
hereafter extsting m any way refabng 10 the Land i the Improvenieric-or the construction of
addiional lmprovements;

(E)  All easements. tenememts. nghts-of-way. vaults, zores of iz, Sireets, ways.
ailevs. passaves. sewer nghts, water ceurses. water nghts iwnd powers and appurtenipces in any
way belonging. relatng or appentwning to aw of the Land or Improvements, or which ticreafter
shall in any way belong, relate or be appurten ant thereto. whether now owned or hereafter acquired
{"Appurtenances”),

(F)  (n  Aii juduments. insurance proceeds. awards of damages and
settlements which may result from any damage to all or anv pomon of the Land,
Imprevements or Appurtenances or any part thereof or 1o any nghts appurienant thereto.

() All compensanon. awards. damages. claims, nghts of action and proceeds
of or on account of (a) anv damage or taking. pursuant to the power of emment domain, of the
Land. Irmprovements. Appurienances or Matenals or any part thereof. (bj damage to all or any
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porion of the Lard. Improvements r Appunenances by reason of the taking. pursuamt to the
powar o1 emmnemt domam. of ali o am pomon of the Land. Improvements, Appurtenances,
Matena s or « f other property, or (¢ the alteration of the grade of any street or highway on or about
the Lani. Imorovements. Appurtenar ces. Matenals or any pan thereof. and, except as othenwise
provided herein. Lender 1s sereby authonzed to collect and recenve said awards and proceeds and
1o gne prope - receipts and acyuittances therefor and. except as otherwise provided herein, 10 apply
the same tow ard the payment of the r debtedness and other sums secured hereby,

tut Al ontract nghts. general imtanwbles. acuons and nais o acuon,
including. without hmitanon. all nghts to insurance proceeds and unearned premiums ansing frem
or relating 10 damage to the Land, Improvements. Appurtenances or Matenals. and

#3v) Al proceeds. praducts. replacements, additrons, substitutions. renewals and
accessions of and tope Lard, Improvements. Appurtenances or Matenals,

(G) Al rents and asv pavments made in hieu of rents pavable under the Leases
and :n heu of any such other pavments pavable i addiwon to rent, such as Lease termination
pavmen's and anv damages paid ov any tenant of the Mongaged Property in connection with a
default by such tenant in the perfonnéirze of is obhigations under such tenant’s Lease, any amount
recenved fton any tenant of the Mortuazed Properts in connection with any bankruptey or
reorgamzatic n proceedings. or any pasment made by any tenamt of the Morgaged Propenty 1n
constgeration tor the temunation. amendment. medificauon or refease of any Lease obligations or
release srom liabilitv therefor. issues, protits, incoras and other benefits now or hereafier ansiag
from or in respect of the Land. Improvements or Appanceances (the "Rents”™). it being intended
that thys Graaung Clause shadl constitute an absolute and present assignment of the Rents, subject,
howeve'. to the condiienal pemussion given to Mongagor 1o, collect and use the Rents as
provided in this Mortgage.

(H)  Any and all leases. hicenses and other occupincy agreements now or
nereafier aflecuny the Land. Improvements or the Appurtenances {collectivelv, the "Leases ).
together with all secunty therefor and guaranties thereof and all momies pavzble thereunder,
and all books and records owned by Mongagor which contain evidence of p2yments made
under the Leases and all secursty given therefor.

(1 Any and all escrow accounts held by Lender or Lender's agent pursuant
1o anv proviston of this Mongage.

(1 Any and all after-acquired nghi. utle or nterest of Mortgagor 1n and to any
of the propeny described s the preceding Granting Clauses. and

(K)  The proceeds trom the sale. ransier, pledee or other disposition of any or
all of the propeny described i the preceding Granuing Clauses.

TO HAVE AND TG HOLD all of the mongaged property descnbed in the
Grantinz Clauses. together with all real and personal, 1anmble and imanaible propeny pledged in,
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or to vhich a seentity intere st avaches pursuant to. any of the Loan Documents theremn referred to
collectively as the "Mortgasied Property”) unto Lender, and Monwagor does hereby bind usell sis
successors and assiens 10 VARRANT AND DEFEND the tile ¢ ithe Mongaged Propenty unto
Lender against every person whomever clammy the same. provided. however, that, if Montysagor
shall pay (or cause 0 be paid) Eomower's Liabilities as and when the same shall become due and
pavable and shal fully perform and discharze (or cause to be tully performed and discharged)
Borrower's Liabiliues on cr befure the date the same are 10 be performed and discharged, then the
liens. secunty interests. estates and nghts granted by this Mongage and the other Loan Documents
shal! semunate, 10 accordance vath the provisions hereof, othenwse they shall remain m full force
and effect The Rents and Leases are piedged on a panty with the Land and Improvements and
not secondan’s

THUISMORTGAGE IS SUBJECT TO THE COVENANTS. CONDITIONS
AND PROVISIONS _SET FORTH HEREIN AND IN THE OTHER LOAN
DOCUMENTS, ANY/ BREACH OF WHHCH SHALL ENTITLE LENDER TO
EXERCISE ITS REMEDIES HEREUNDER.

ARTICLE ONE
COVEN/ANTS OF MORTGAGOR

Morgagor covenants ard aeiees ath Lender as follows

i1 Performance under Note. Mortgage and Other Loan Documents
Mortgager shall pertonmn. obsene ard comply wativ o cause 1o be performied. observed wnd
compiied with in a complete and time v maaner ail provizions hereof and of the Note. every other
Loan Document and every i-strument evidencing or secunng Bormower's Liabihties and wall
promiptlv pay or cause 10 be pad w Lender when due the prine:pai with sterest thereon and all
other sums required to be paid by Moraagor pursuant to the Note, tius Mongage, every other Loan
Document and s ery other instrument evidencing or secunng Bomower's Lizohties

12 General Covenants and Representations  Morgayor covenants,
represents and warrants that a: of the late hereof and at all vmes thereafter dunng e derm hereof
(a) Mongagor 13 a limited hat thty company duly ongamized. validly existing and in good standing
under the fawe of the State of Hlinois ine 15 in pood standmg under the laws of the State o) ir.ots,
th) Mongagor 15 seized of an indeteasible estate in tee simple in that porton of the Monyaged
Property which 1s real propenty. anc has good and absolute uile 10 n and the balance of the
Montgaged Propenty free anc clear of all liens. secunty nterests, chasges and encumbrances
whatsoever except those expressly permutted n wnung by Lender. if any (such hiens. secunty
interests, charges and encumbrances axpressly permitted 1n wniting being hereinatier referred to as
the "Permitted Encumbrances”). (¢ Mongagor has good nght, full power and lawiul authonty to
mortgage and pledee the Marigavec Propenty as provided heremn. (d) upon the occumrence cf an
Event of Default. Lender may at all nmes peaceably and quietly enter upon. hold, occupy and
emoy the Moneaged Propery n wecordance with the terms hereof, and (e} Mornteagor wall
maintain and presenve the hen of this Montgage as 3 first and paramount lien on the Morngaged
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Propeny subgect onlv 1o the Pemutted Encambrances unul Borrower’s Liabilines have been paid n
tull.

15 Compliance with Laws and Other Restrictions. Mongagor covenants,
represents and warrants that the Land ard the Improvements and the use thereof presently comply
with. and will dunng the il term of tims Mortgage continue to comply wath, ali apphcable
restrictive covenants, zoning and subdinision erdinances and bunlding codes, hicenses, health and
environmental laws and regulations and all other apphcable laws, ordinances, rules and
repulations It any federal, state or other governmental body or any count 1ssues any notice or order
to the effectthat the Mornigaged Propenty or any pant thereof 1s not in comphance with any such
coverant. orwnance. code. faw or regulatton. Mongagor will promptly provide Lender with a copy
of such notice/or order and vall immediately commence and diligently perform all such actions as
are necessary ooty therewith or otaerwise correct such non-comphance  Morngagor shall not,
without the prior wittien: consent of I ender. peution for or otherwise seek anv change n the
zonin ordinances or oth2ublic or private restrictions applicable to the Mongaged Propeny on
the dete hereof

14 Taxes and Other Charges

141 Taxes and Asscsoeients  Mongavor shall pay promptly when due ail
taxes. assessments, rates. dues, charge.. fees. levies, fines, impositions, habilities, obligations, Lens
and encumbrances of every kind and nature wwhatsoever now or hereafter imposed. levied or
assessed upor or against the Mongiged Propeny or any pant thereof. or upon or against this
Mortgage or 3orrower's Liabilines o7 upon or azanst Za< interest of Lender i the Morngaged
Propenty. as weli as all taxes. assessments and other govermriental chasges levied and imposed by
the Unuted St.tes of Amenca or any sate. county, mumcipality or other taxing amnonty upon or tit
respect of the Mongaged Propenty or any nant thereo!” Notmwathstanding any provision hereof 10 the
contriyry, special assessments shall be pand in full when assessed evenar Nlorntgagor has the nght to
pav tie sam: n nstallments  Uniess compliance wath apphcable lavs requires that taves,
assesznents o other charges must be paid as a condition o protest:ing ov coptesting the amount
thereot. Mor gagor may an good fasth. by appropriate proceadimgs commenced vithan mnety (90)
days of the Jue date of such amourts and thereafter dihigentlv pursued. contess the vahdiy,
aophcability or amount of any asserted tax. assessment or other charge and pending sech coniest
Mortpagor sall not be deemed in default hereunder 1t on or before the due date of the asserted tax
or assessmeat. Mongagor shall first erher (1) deposit with Lender & bond or other secunty
satisfactory to Lender 1 the amount of 130° o of the amount of stch 1ax or assessment or {n) obtain
an endorsen ent.in form and substance saiisfactory to Lender, to the loan policy of tiule msurance
sued 10 Lander insuning the hien cf tns Mortzage, insunng over such 1ax or assessment
Mortzagor «hall pay the disputed or contested tax. assessment or other cliwrue and all interest and
penalues due 1n respect thereot on or hetore the date any adjudication of the vahdity or amoumt
therenf becomes tinal and :n any event ne less than thirty (34) davs praor to any ferferture or sale of
the Montgased Property by reason of such non-pavment  Upon Lender's request, Morntgagor will
premptly £ e, ot i has not theretofine filed. such pettion. applcation or other mstrument as 15
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necessany to cause the Land and Improsements 1o be taxed as a separate parcel cr parcels which
include no property not a pant of the Mongaged Propeny

i+ 2 Taxes Affecting Lende.’s Interest If any state. federal, mumicipal or
other governmental law. order. rule or regulation. which be:cmes effective subsequent to the date
hereot. n any manner changes or modifies exssung laws wvemung the taxation of mortgages or
debits secured by mortgages. or the manner of collecting 1axas, so as to impose on Lender a tax by
reason of its ownership of any or all of the Loan Documents or measured by the pnncipal amount
of the Note, requires or has the pracucal eftect of requining Lender to pay any portion of the real
estile taxes 'evied in respect of the Mortgaved Property 10 pay anv 1ax levied in whole or 1n part in
substitwion £or real estate taxes or otherwise aftects maten dly and adversely the nghts of Lender
in 1espect of the Note, this Mentzage or the other Loan Do:uments, Borrower's Liabilities and all
interest accrued. (neceon shall. upon thiny (30) davs notic2, become due and pavable forthwith at
the opuon of Lender. »whether or not there shall kave occurred an Event of Default, provided.
however. that, 1t Mengagor rmay. without violating or caus ny a violauon of such law. order, rule
or regulation, pav such taxes siother sums as are necessan to ehminate such adverse effect upon
the nights of Lender and does mav such taxes or other sums when due. Lender may not elect to
declare due Borrower's Liatnliies by reason of the provisions of this Section 1 4.2

i 43 Tax Escrow Merwavor shaii, in order to secure the performance and
discharce of Mongagor's obligations uncer this-Section 1 4. but not in lieu of such obhyauons,
deposit with Lerder. or such depository of Leader. as Lerder may from time 1o tme 1n writing
appoint. on the -late anv proceeds of the lLoan arc {irst distursed and on the first dav of each
calendar month thereatter throughout the term of the L.¢a), deposits, in amounts set by Lender
fror1 ime 10 unte by wntten notice to Mortgagor equal to one-nweifth (1 12th) of the most recently
ascertamnable annual taxes and assessments, as reasonably deermuned by Lender. in order to
accumuiate funds sutficrent t> permit Lender to pay all annual aé valorem taxes, assessments and
charges of the nature descnibed in Secuon 141 at least whrty (30) days siver to the date or dates on
which tiey shall become delinquent Lender mav increase its estimiat¢ of taxes if the last
ascerntainable taxes do not include any assessments for all existing or conteinblated Improvements.
Morgazor herety pledues 1o Lender. and grants 1o Lender a secunty interest 13, any.and all such
deposits as secutny for the Loan The 1axes. assessments and charges for purposes ol this Section
1 4 3 shall, if Leader so elects. include, wathout imuation. v.ater and sewer rents  Mortyaeor shail
procure and deliver to Lender when issued all statements or bills for such obhgationz * Upon
demand by Lender. Mortgagor shall deliver w Lender such addmonal monies as are required to
satisty a1y deficiencies in the amounts necessary 1o enable Lender to pay such taxes, assessments
and sim:lar chasges thinty (3 davs prior te the date thev become delinquent.  Lender shall pay
such taxzs, assessments and other charges as they become due 10 the extent of the funds on deposit
with Lender from tume to time and proviced Mortgavor has delinered 1o Lender the statements or
bills therefor ' making anv such payments Lender shall be enntled to relv on any bill 1ssued in
respect of any Luch taxes. assessments or charges without inguiry into the vahdity. propnery or
amount “hereof and whether delivered to Lender by Mongagor or othenwise obtained by Lender.
Any deposits received pursuznt to this Secticn 13 3 shall not be, nor be deemed (o be. trust funds.,
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bui iy be commingled with tae cer aral funds of Lender and Lender shall have no obliwation to
pav nterest en amounts deposted vith Lender pursuant to this Secuon 143 I any Event of
Detzuilt ecurs. any part or all of the ameur ts then on deposit or therealier deposited with Lender
under this Secton 143 may & Lender's opaon be appliea 10 payment of Borrower's Liabilires in
such order as leader may deternine \nv prousion in this \oreage to the conirwy
notvathitanding, at such ume as Leader in its sole discrenion s sausfied that the Morgaged
Property i3 exempt from real estate taxes for the vear 1998 (un 1o November 4. 1998} and alt pnor
vears cutrenthy subject 1o reassessment. Lander wil ssane the requirement tor deposits for real
estare tves, with respact 1o the petiod ending on the earher of (ay November 3. 1998 or (b) the
date shet the onzaged Propenty s no long er exempt from real estate taxes

[ 44 No Credit Aganst the {ndebtedness Secured Hereby Monyagor shal
not clivm. demaind or-be entitled 1> recerve any credit agunst the principal or iterest payable under
the terns of the Noicvr-on am of Bonower's Liabidires for any of the taxes. assessments or
surila impositions assessed aganst the Morteaged Propenty o any pan thereof or that are
appheable 1o Borower’s Laabiinies or 1o [ ender's interest in the Mongared Property.

15 Mechanic' and Other Liens Mongagor shall not permut or sutfer any
mechanic’s. lanorer's. matenalman's. <tz?u.ory or other hen or encumbrance {ether than any hen for
taxes and assessment s not vet due) to be crented upon or against the Mortgaeed Propeny, provided.
however. tha: Mongavor may i good fath- by appropnate proceeding, contest the vahdty.
apolicabihity or amount of any asseried ren and pending such contest. Monyagor shall not be
dezmed 1o be n detault hereunder it Mongagor skall first obtain an endorsement, n formy and
suostance sanstactory to L zader. to the lean policy of ke ipsurance issued to Lender insunng over
such hien. or. it no such loan poliy shall have been tssud, then Monyagor shall deposit wath
Lender a bend or other secunty satistacony w Lender m the amount of 130%0 of the amount of
such hen  Mongaypor shall pav the disputed amount and all mierest and penalues due in respect
thzreot on or betore the date any adrdication of the validity or amcur thereof becomes final and.
1 ary event, no fess than thiny 1 30) davs pnor o any toreclosure sale of the Mortgayred Propenty or
the exercise of any other remedy by such claimant agamst the Monygaged Fropeny

16 Insurance and Condemnation

161 Hazard lnsurance Unul Borrower's Liabihties secured heretinare fully
rard. alt butldings and improvements upon the Mongaged Property and all fixtures,
equpment and properiy theremn cortained or installed shall be kept unceasingly nsured
zgaimst foss and damage by such hazards. casualties and contingencies n such amounts and
for such penods us meyv from bme o tme be required by Lender Al insurance shall be
wnitten i policies and by mnsurance ompantes approved by Lender. If required by Lender,
the nisks covered by any msurance policy shall be remsured with companies and amounts
satistactory to Lender. The Lender shall be primary and non-contnbutory with respect to any
otiier nsurance covennyg Lender a- an addional ssured and shall include products and
completed operations coverage All policies of msurance and renewals thereof shall contain
such turther endersements as the Lender mav require. i torm and content acceptable to the
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Lender W thout lmiung the gencrality of the foregong, all pohcies of snsurance shall
conlam Gauses or encorsements to the cffect that no act or neghgence of Monigagor, or
anvone actinz for Mortgagor, or of anv terant unde- any Lease or other occupant, or fafure to
comple with the provisions of any pohey which might otherwise result in a forferture of the
insurance of any pant thereof, shal” n ay wav effect the vahduy or enforceabslity of the
msuran e nsofar as Lender 15 corcerned  All pohicies of insurance te be procured and
mamntamned hereunder shall provide that thev shal’ not be moditied. cancelled or terminated
without at least thirty (30) days prior sritten notice to Lender from the msurer At Lender’s
option alf pehictes shal.. with all premium., fuidy paid. be delivered to Lender as issued at least
thirty (3045 diyvs befare the expiration of of § policies and shall be held by Lender unil) ail sums
hereby secied are fully paid  Upon request by Lender, Mortgagor shall furmish Lender
evidence of the replacement cost o7 the N ortgaged Propenty without cost to the Lender 1 at
any nme a disputcanses with ressect 1o replacement cost. Mortgavor agrees to provide at
Mortgagor's expens<. 0 imsurance apprasal prepared by an insurance appraser approved by
l.endes. establishung 1i +7ul) replacement costin a manner satistacton 1o the insurance carrier
fn case of sale pursuint (o 2 doreclosur s of this Monzage or other transter of mle 1w the
Mortgaged Property and exunguishment of Borrwer's Liabilines secured hereby, complete
tutle te all pulicies held by Lender 2ad to it prepead or uncarmed premiums thereon shail pass
1o and vest in the purchaser or wanree _Lender shall not by reason of accepuing. rejecting,
approsng or obtaimng msurance incur & v liabiliy tor pavment of losses

Mongazor shall. at 15 sole cost zad expense. obtam for. deliner 10, assien to and
mamntan for the benent of Lender. unul B wrower’s Faabihues are pard i tull, policies of hazard
msurance in an amount whick shall be notiess than F007 261 the full insurabie replacement cost of
the Mortgaged Propery except the Lard), nsunny on - replacement cost basis pursuant to a
replacument cost endorsement (without def reciation) the Morteage! Property wath “causes of loss-
specia. form” and “all nsk™ coverage ani agrecd amount endorsesitent, and nsunng against such
other hazards. casualuzs and contmgencies as Lender may rzasonably reausre, including without
hmitation, vandaltsm, malictous muschie”, cost of demohition. increases dud io changes o building
or fire code. damage resulung from surtace: water or floodinw 1f requested by d_ender, eanthquake,
and, 1t all cr any pan of the Morteaead Propert shail at amy nme be Jocaicd athin an area
identtied by the govenment of the Urned States or anv avency thereof as having special flood
hazards and for whtck flood insurance 15 sanfable, flood I any such pohey shall coitian a co-
insurance ciause 1t shall also comain an agreed amount er stipulated value endorsement Al
policies of hazard insurance shall contun a standard 1SO mongage clause in Lender’s favor and
shall provide that no losses shall e  avible 1o anv other parties without Lender's prior wnitten
conseyt  The form of such policies. the amounts and the cumpanies issuing them shall be
accep:able to Lender  Onginals or carzitied copres of all policies shall be delnered 1o and retained
tv Lender  Morteagor shall pay on or tefore the due dates thereof premiums on all insurance
policizs anc on any reniewals thereof  In the event of loss. Mongagor wall give immediate wiitten
notice to Lender and Lender mav make proof of Joss of not made promptly by Mongagor (for
which purpase Morigagor hereby irrer oczblv appomts Lender as its atomey-in-fact)  In the cvent
of the forec osure of this Montgeage or any sther transier of title 1o the Mortyaged Property in full or
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partial sausfaction: of Borrower's Liabihit. »s. all nght. wile and interest of Mortgagor in and to all
msurence polictes anc renewals thereot thzn m force shall pass to the purchaser or grantee.

162 Other Insurance Mongagor shall. at its sole cost and expense, obtain
for, dzliver to, assign 1o and mamntain £y the benefit of. Lender, untit Borrower's Liabilites
are paid for in full. (1} comprehensive general pubhic hability insurance (including automobile
coveruge) with a broad form coverage endorsemenmt m such amounts as Lender may
reasor.aoly specify from time to ume. tut not less than an aggregate amount of Three Miliion
Dollars t$3.000.000) per location and an occurresce it of not less than One Million Dollars
(81,000,002 combired singie lumit. 1cuether with workers compensation and employer's
hability insurance. nanung Lender as wddiional msured. (1) duning any period in which
construction (s beny performed at the Mortaged Property, a "builder’s risk completed value”
polic (or.1f appl:icable, an endorsement 'o Mortgagor's exisung habihty insurance), issued on
a non-reportng basis; vath a “nght 1w ¢ccupy” endorsement and including, 1f requested by
Lendar. coverage of niaerials m storage and while :n transit. in an amount equal to not less
than one-hundred percent (100%) of tte full replacement cost of the improvements and
fixtures iocated on the Morngaged Prope 1v. wntten on a replacement cost basis. mncluding a
replazemen: cost endorsement (without depreciation) and an agreed amount endorsement
pertaming to the co-msurance clause-and contain ng a standard 1SO mongage clause
Lender's favor, (a1 a business mierruptinsmsurance pohey covering loss of rents at a lmit of
100%. 1n an amount not less than all reat :nd\other charges pavable by the tenants of the
Morgaged Propenty (based on a fully leased ralding} for a penod of one (1) vear, touether
with such assiznments of the proceeds of such paisey as Lender may require, and such rental
pohicy shall assure full coverage for all Leases and skall be increased by endorsement as
necessery when addnonal ieases are entered o, and snail include a loss pavable clause
naming cender as the less pavee thereunder and cthenwise satiifaciery 1o Lender. (1v) boiler
and machmery insurance. and (v surance covenng pressure <essels, pressure piping and
machinzry. 1f any, and all major componants of any centralized Yiezang or ar-conditioning
systems located n the bulldings and improvements forning parnt of the Montgaged Propeny, in
an amount satisfactory to Lender. such pohicies also to msure agamst physiczi-damage to such
buidings and improvements ansing cut of pent covered thereunder, (vi) suchzther pohicies of
nsurance. including wathout himutation, tleod hezard insurance. relaung to the Mortgaged
Property and the use and operavon thereo! as Lender may require, inciuding dramshap, all in
form and amcunts. and tssued by such corpamies as are acceptable to Lender  \With respect
lo any coastruction to be performed at twe Mortgaged Propenty, the Mongagor shall also
deliver 1 Lender 1asurance certificates evidencing that the Contractor or other contracior
perform nig such work has in force and etfect labilizy and wedkmen’s compensation insurance
in compantes and amoumts satisfactory te Lender

Mortgagor shafl nct take out « eparate insurance concurrent in form or comnbutimg
in the event of foss with “hat required 10 be mauntained hereunder

161 Adjustment of Loss Lender 15 hereby authonized and empowered. at sts
option, 1 adjust of compromise any loss of more than $10,000 under any insurance policies
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coverng or relating to the Mengaged Propeny and 10 collect and recerve the proceeds from
any such policy or policies (and depesit such proceeds as provided in Section 16 5)
Mortgager hereby irrevocabiy appoints L :nder as its attorney-in-fact for the purposes set forth
m the preceding sentence  Each msurcnce company 1s herebv authonzed and directed to
make pavment (1) of 100% of ali such :0sses of moere than said amount directly to Lender
alone and (i1} of 1)0% of all such losses of sard amount or less directly to Mortgagor alone,
and 1in no case te Mongagor and Lender jointiv  After deducuing from such nsurance
proceeds any expenases incurred by Lender in the collecuon and settlement thereot. including
without hmitation attornevs' and adjusters’ tees and charges. Lender shall apply the net
proceeds s proviced n Section | 63 Lender shall not be responsible for any failure 1o
collect any xisurance proceeds due unde: the terms of any policy regardless of the cause of
such fature

| 61 “Coademnation Awards Lender shall be entitled to all compensation,
awards, damages. claims_nights of acuon ind proceeds of, or on account of. (1) any damage or
taking. pursuant o the power of 2nunent doman, of the Mortgaged Property or any parn thereof,
(1) dan:age 1o the Mongaged Propaiy by reason of the taking, pursuant to the power of eminent
domam. of other preperty, or () he 2ieranon of the grade of any street or highway on or about
the Mortgaged Property Lender 1s heivoy authonzed. at us option. 1o commence, appear i and
prosecure 1 1ts own or Mongagor's narie any action or proceeding relaing to any such
compensation. awards, damages. claims. ngins of wction and proceeds and 1o setile or compromise
any claim in connection therewith  Mortgagor he/eby ivevocably appomnts Lender as its attomey-
in-fact for the purposes set forth in the preceding fenonce  Lender afier deducung from such
compensation. awards, dJamages. claims. nehts of actor 2 proceeds all its expenses, including
anomeys tees. may app'y such net proceeds {except as otheiwise orovided in Section 1.6 5 of this
Mortgage} to pavmert of Borrower's Liabil ues in such order'and :nanner as Lender may elect.
Montgagor agrees to execute such further assignments of any cemrensation awards, damages.
claims. rights o1 actton and proceeds as Lender may require.

1 65 Repair; Proceeds of Cusualty Insurance and Eminent Domain. 1 al} or
any pant of the Mortzeged Property shall be camaged or destroved by fire or othercaspalty or shall
be damaged or taken through the exercise of the power of enunent domain or other cause
descnibed in Saction 1 6.4, Mortgazor shall {romptly and with all due dihigence restore zad repair
the Morigaged Property swhether or not the proceeds, award or other compensanion are made
avarlablz 1o pay the cost of such restoration or teparr - At Lender's election. to be exercised by
written notice to Mortzazor wiihin thiny (301 davs following Lender's unrestricted receipt in cash
or the equivalent thereof of said proceeds. av.ard or other compensation, the entire amount of sard
proceeds. awad or compensation shali either (1) be applied to Borrower’s Liabshities in such order
and manner as Lender may elect or (1) be made avalable 1o Mongagor on such tenms and
conditions as Lender mav wnpose. includinrg without linutation the terms and condions set forth
1n this Secuion 1 6 3. for the purpose of finanaing the cost of restoration or repair with any excess
to be applied to Bonovers Liabihtes  If the amount of proceeds to be made avalable to
Morteagor pu suant to this Section 1635 1s less than the cost of the restoranon or repar as
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estumated by Lender at any ime prior 1o completion thereod, Mortgagor shali cause te te deposited
with Lender the amount of such deticieney wathan thisty (30) days of Lender's witten request
therefor (but :n no event jater than the commencement of the work) and Montgacor's deposited
funds shal! be disbursed prior to anv such msurance or condemnation proceeds  1f Mongagor 1s
required 1o deposit funds urder this Section 1 0 3. the deposit of such funds shall be a condion
precedent 1o Lender's obligation to disburse any insurance or condemnation proceads held by
Lender bereunder  Witheut Enutation of Lender's nghts hereunder, 1t shall be an addiuonal
condiion precedent to any dishbursement of insurance or condemnation proceeds held by Lender
hereunder that fender shall have approved all pians and specificanions for any proposed repair of
restoration ~J e arsount of proceads. award or compensation which 1s to be made available to
Mortgagor, wizether with any depesns made by Mongavor hereunder. shall be held by Lender 10
be disbuised 1o t.me to tme to pav the cost of repar or restorgtion either, at Lender’s option. to
Montgagor or Jiweiy to contractors. subcontractors. matersal supphiers and other persons enuitled
o pavinent in geecrdzies wath and subgect o such conditions to disbursement as Lender may
mpose 1o asaure that the ek 1s fully completed i a good and workmanlike manne, and paid for
and that no liens or claims arse by reason thereof Lender may communizle any such funds held by
1t with 1ts other general funds Lender shall not be obligated to pav interest in respect of any such
funds held by 1t nor shall Mongagor be entitled to a credit azamnst anv of Bomrower's Liabilities
except and 1o the extent the furds are apphed theree pursuant to this Section 165
Notwithstandsng arv other pravision of Gas Section 16 318 an Event of Default shall be existng
at the ume of such casualty. tkng or other sveat or it an Event of Default occurs thereafier,
Lender shali Fave the nght to immediately appiy 2ii insurance proceeds, awards or compensation
1o the payment of Bonowers Liabuitties in such o/der and manner as Lender mav detemune.
Lender shali have the nght at all nmes 1o apply suck nzt-proceeds o the cure of any Event of
Detault or the pericrmance of any obligations of Montgagor »ader the Loan Documents. Provided
tha: of in Lender's reasonable judgment, (a) a sufficient nuinber of Leases will, upon nmely
completion of repairs, remain i full force and efiect and the tznants thereunder are not 1n
detault and (b) such loss or damage does not result in the terminzivs or cancellation of any
such Lease. 1) the repairs can be completed within the ume penod reguired by each such
Lease and 1n anv event no later than sixty (6(1) davs pnior to the Matunty Deze, (d) the hazard
msurers have not and will not denv habihity as to the msureds, and (e) no-Eueat of Defauit
then exists or shall oceur. such nsurance or condemnation proceeds, afier deducting
therefrom anyv expenses tncurred n the collection thereof, shall be made availabls by the
Lender to Mongagor for the repar or resteration of the Mortgaged Property  In all other
cases. such ‘nsurance or condemaation preceeds, after deducung therefrom any expenses
mcurred 1n the collection thereof. may. at the opnion of the Lender, be applied 1 the reduction
of Borrower's Liabilnies, whether due or not. in such order as Lender shall determene, or be
held vy Lencer ard used to reimburse Mortgagor Jor the cost of the rebwilding or restoration
of the Mornzaged Property  In the event that the Lender elects to make said proceeds
avalable to reimburse Mortgagyr for the cost of the rebuilding or restoraton of the
Mortgaged Propety. such procecds shall be made avaifable i the manner and under the
conditions that the Lender may require. inciuding sausfaction of the requrements for
disbursemen: of Loan praceeds inr Project wo-k under the Loan Agreement  Regardless of
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whether Lender makes insurance or condemnation proceeds available to reimburse Mortgagor
tor the cost of the rebuilding or restoration of the Morieaged Property. Mortzagor shall restore
or rebwld the Mortgaged Propeny so as o be of at least equal value and substanually the
same character s prior to such damage or destruction  if, in Lender's reasonable judgment,
the cost of rebuildmy. repanng or restonme the Morteaged Propeny will exceed the sum of
One Hundred Thousand and No 100 Dollars 1$100.000 00), then before such work shall
commence {:} Lender shall have the neht to approve the plans and specificanons for such
work and (1) Mortgagor shall deposit with Lender the amount, 1f anv, by which Lender’s
reasonable estimate of the cost of such work exceeds the avalable insurance or condemnation
proceeds <1 the proceeds are made avarlabie by the Lender to remnburse the Mongagor for
the cost of sut’ rebwilding or restoration, any surplus which may remann out of said insurance
or condemnat:coproceeds atier pavment of such cost of rebuilding or restoranon shall. a1 the
optien of Lender. ©¢ apphied on account of Borrower's Liabihues or be paid o any party
entitled theree and‘under the condimons that Leader may require  No nterest shall be
allowed to Morteagor erany proceeds of msurance of condemnation held by Lender

: 06 Proveeds of Rusiness Interruption and Rental Insurance The net
proceeds of business mterruptson and semal nsurance shall be pard 1o Lender for apphcation first
to Borrewer's Liabihties m such order e manner as Lender may elect and then to the creation of
resenves tor tuture pavments of Borrow er' >4 rabwhties in such amounts as f.ender deems necessary

[ 67 Renewal of Policies AUiastthiny (301 days pnior to the exprration date of
eny poiey evidencing msurance required under this Sesoon 16 2, a renewal thereof saustactony to
Lender shall be delivered to Lender or substunon thesetorn, together with receipts or other
evidence Jof the pavment of any premiums then due on such zenewal policy or substiute pohicy

1 68 lesurance Escron  Mongayor shall, in cides to secure the performance
and discharge ot Mongager's oblizations under this Section | 6. but neq 1 leu of such obligations.
deposit with Lender. o such depository of Lender. as Lender may fron e to ime in wniting
appoint, on the date any proceeds of the Loan are first disbursed and on the-{irst dav of each
calendar montn thereafier throughout the term of the Loan, a sum ejuai 1o one-awdih (1 12ith) of
the annual premiums for msurance coverage o be procured and mamtuned ‘nzceunder, as
reasonably deiermuned by Lender from tine te ome by wiitten notice to Mongagor, secerder to
accumulate funds sutlicient o permat Lender w pay all premaums pavable in connection with the
usurance regured heseunder at least thinty 130) davs prior to the date or dates on which thev shall
become due  Mongagor hereby pledues to Lender. and grants to Lender a security intezest in, any
and al! such Jepesits as secunty for the Loan Upon demand by Leader, Mongagor shall deliver 10
Lender such addiional moties as are required 1o sansty any deficiencies i the amounts necessary
1o enable Lender to payv such prenmums thirty (301 davs prior w the date they shall become due
Anv deposits recenved pursuant to this Section 16 8 shall not be, nor be deemed 10 be, trust funds,
bu: may be commungied with the general funds of Lender and Lender shall have no ebligation to
pav snterest on amounts deposited with Lender pursuant to thes Secuon 168 1f any Event of
Default occrs, any part or abi of the amounts then on deposit or thereatier depostted wath Lender
under this Szction 1 6 8 raay at Lender's eption be applied to pavment of Borrewer's Liabilines in
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such order as Lender may deternune  Notwithstanding the foregeing. Mortgapor shall have the
nght to prepay the annual insurance prenuum. and upon Lender's sausfaction thal such payment
has been made, Mongagor shall be released from the oblizanon to pay insurance premsum
deposits for suvh vear.

17 Non-lmpairment of Lender's Rights  Nothung contained in this
Morgage shall be deemed to limut or otherwise attect any nght or remedy of Lender under any
pravision ¢f th's Mongage or of any statute or rule of law to pay and. upon Mortgagor's failure 1o
pay the same, Lender may pay anv amount required to be paid bv Mortgazor under Sections 1.4,
I 5and £ and the amount so pad by Lender shall bear interest at the Default Rate {as defined in
the Note). ang: 1ogether with interest. shall be added o Bomower's Liabihues  Moryagor shall pay
3 Lender on Gecpand the amount so paid by Lender. together with all accrued and unpard interest
thereon  The provisions of Sectton |4 3 are solely for the added protecuon of Lender and entaif
no responsibiity on Lerders par bevond the allowmy of due crednt as speofically provided
therein. Upor assignmert-of this Mongage, anv funds on hand shall be wmed over 1o the assignee
and any responstbility ot Lerder »with respect to such funds shall terminate

18 Care of the Mertgaged Property  Mongavor shall preserve and mawstain
the Mortgaged Propeny in good axd fistelass conditon and reparr - Montgagor shali not. without
the prior written consent of Lender, poamt. commit or sufler any waste, mmpaiment or
detenoration of the Morizaged Property or of anv part thereof. and will not take any action whicn
will increase the nsk of fire or other hazad 1o he Morgaged Propenty or to any pant thereof.
Except as otherwise provided in the Loan Agreenien: or thus Mortgaze, no new mimprovements
shall be constructed on the Montzaged Property and ne’rant of the Mongaged Property shall be
removed. derwlished or aliered in any matenal mann=-<uthout the pnor wnitten consent of
Lender

19 Transfer or Encumbrance of the Mortgagze? Property  Except tor
Permutted Transters (as heremnatter detined). Morntgagor shall not penmt or sutter 10 occur any sale,
assignment, conveyance, transfer. mongaye, lease (other t1an Leases made i ccordance with the
presistons o7 this Mongage) of encambrance of. or any contract for any of G wieoms on an
installment Easis or othenwise peitaruny 1o, the Mongaged Propenty. any part therco?, any interest
therein, anv riembership interest in Mongagor, any sharcholder's or other mterest in i aanawing
member or manager ot Mortgazor or any mlerest m a corporaticn. pannership o0 other entity
which owns all or pan of the Morteaged Propenty, wheather by operation of law or othenwise,
without the onor written consent of Lender having be:n obtamed (1) 1o the sale, assignment,
convevance, mortgage. lease. option. encumbrance or ther transtfer and (i:; 1o the form and
substance of any mstrument evidencing or contracuing fo- anv such sale. assignment, convevance,
mortzage. lease. opton, encumbrance of other transter  Mongagor shall not, without the pror
wnitten consent of Lender, further assign or pennit 1o be assigned the rents from the Mongaged
Property ard any such assignment without the pnor exsress wnitten consent of Lender shall be
null and void  Mortgagor shali not penmit any interest ir any Lease of the Morntgaged Propenty to
be subordinzted to any encumbrance on the Mongaged Property other than the Loan Documents
ard anv such subordiation shall bo nuli and void  Morgagor agrees that i the event the
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ownership of the Mortgaged Propeny. any interest therein or any pan thereof becomes vested 1n a
person other than Mongagor. Lender mav, without notice t> Mongagor, deal in any way with such
suCCessor or successors in uierest with reference to this Mongeage. the Note, the Loan Documents
and Borrower's Liabihties without v anmv wav viiauny or discharging Mortgazor's hability
hereunder or Borrower's Liabilimes  No sale of the Montsaged Propeny, no forbearance 1o any
person with nespect to this Mongage. and no extension to any person of the ume for payment of
the Note or a1 other Borrower’s Liabiliues given bty Lender shall operate 1o release. discharge.
modny, change or affect the onginal liabihity of Montzagor. enther in whole or 1n pan, except to the
extent specifically agreed 1n wnitng by Lender  For purposes herem, the term "Permitted
Transfers’shol mean any transter of anv interesis of non managing members of Mongagor.

E14  Further Assurances. At anv ume and from ume to ume, upon Lender's
request. Mortgapei 2nall make. execute and deliver, or caiise to be made, executed and delivered,
to Lender, anc where apuropnate shall cause to be recorded. registered or filed. and from time to
time thereaftes to be re-r2corded, re-registered and refiled at such nme and i such offices and
places as shall be deemed deuirable by Lender. anv and all such funher morgages, secunty
agreements, fnancing statemientscanstruments of further assurance, certificates and other
documents as Lender may consider-nscessary or desirable m order to eftectuate or perfect, or to
continue and presenve tire obligattons arder. the Note. this Morntgage. any cther Loan Document
and any strument evidencing or secuning porrower’s Liabwhittes, and the lien of this Mongage as
a hen upon al. of the Mortgaged Propeny| wiiether now owned or hereafier acquired by
Montgagor. and unto all and everv person or pelsors dering any estate. nght, title or inerest
under this Morgage Upon anv failure by Morngager t4 do so. Lender may make, execute, record,
register, file, se-record. re-remster or re-file any and atl svcn mongages, mstruments, ceruficates
and documents for and in the name of Monyager. and Mangagor hereby wrevocably appoints
Lender the agent and attomev-in-fact of Mortgagor to do so

1t Security Agreement and Financing Statemens

te)  Mongayor (a5 debtor) hereby grants to Lender (as credstor and
secured paity) a secunty mterest under the Umiform Commercial Codean Jorce m
Nhross ¢the "Code”) m ali nixtures, machinery, appliar ces. equipment, furmiie and
personal sroperty of every nature whatsoever construting part of the Mortgaged
Propern  Mongagor shall execute anv and all documents, including without
limitanen financing statements pursuant to the Code, as Lender may request to
presene. maintain ar.d perfect the pnontv of the fist lien and secunty interest
created hereby on property which may be deemed personal propeny or fixtures, and
shall pav t3 Lender on demand anv expenses incurred by Lender in connection with
the preparation, execution and fihng of anv such documents.  Mongazor hereby
authonizes and empowers Lender and imevecably aproints Lender the agent and
anomev-ir-fact of Mongagor to execute and file. on Mongagor's behalf, all
financing statements and retthings and continuaton: thereof as {.ender deems
necessany or advisable to create. presenve and prote:t such hen  \When and of
Mostgagor and Lender shali respectively become the debtor and secured party i
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am Code tinancing statement atlecting the Moengaged Propeny tor Lender takes
possession of personal propenty delivered by Morvagor where possession 1s the
means of perfection of the secunty nterest), then. at Lender’s sole election, ths
Mortgeaze shall be deemed a secunty agseement as defined i such Code. and the
remedies for anv violation of the covenants, terrs and condstions of the agreements
heremn contaned shali be as prescnbed herein or by general law, or. as 10 such pan
of the secunty which 1s also reflected 1n such finarcing statement, by the spevtfic
statutory conseyguences now or hereatter enacted anc. specitied in the Code

by Without hmitanon of the foregomy, of an Event of Default occurs,
Lengershall be enntied immediately to exeraise al, remedies avanlable to 1t under
the Codeand this Section 1 11 Mongager shall. n such event and 1f Lender so
requestsy easzmble the tangible persenal propers @ Montgagor's expense. at a
convenient piyze sdesignated by Lender  Morteagor shall pav all expenses incurred
by Lender in the eoblection of such mdebtedness. including attomeys’ fees and leyal
expenses. and m the jepar of any real estate or other propenty to which anv of the
tangnble personal propetty-may be aflined 157 any nouficanon of intended
disposition of anv of the perssnal aropenty 1s requira] by law., such notification shall
be deemed reasonable and proger if gnven at lesst ten (10) days before such
dispositon  Anv proceeds of the @rsnosinon of any of the personal propeny may be
apphed by Lender to the pavment of the rvasonable expenses of retaking. holding.
prepanrg for sale and selling the personai property. including attomevs’ fees and
lezal expenses. and any balance of such previeds miy be apphied by Lender toward
the pavment of such of Borrower's [ 2bilities. and in such order of apphication, as
Lender mav from time 1o ume elect  If an Event 27 Default occurs, Lender shall
have the nght to exercise and shali automancally succecd 10 Al nghts of Mongagor
with respect to tntangible personal propenty subject to the secunty interest granted
herern  Any party to any contract subiect to the secunty interest s«anted herein shall
be enutled to rely on the nghts of Lender without the necessitv o1 ary further notice
or actior: by Mortgagor Lender shall not by reason of this Montgage or«nc exercise
ot any nght yranted hereby be oblipated to pertormi anv obligation of-Xisazagor
with respect to any pertian of the personal property 1 or shall Lender be respeasible
for any act commutted by Morteagor, or any brexch or failure to perfonia oy
Monrtgagor wath respect to anv porton of the persona propernty

(<) Mongagor and Lender agrec that the filing of a tinancing stalement
i the records nommally having to do with personal property shall never be
construed as in any way derogaing from or impainny the express declaration and
intention of the jarties hereto. hereinabove stated, that evenvthing used in
connection with the production of income from the Mongaged Property and or
adapted for use therein and or which 1s descnibed or reflected 10 this Mortgage 1s.
and at al: tmes and for all purposes and n all proceedings, legal or equitable, shall
be rearded as pant of the seal estate encumbered th this Mortgage irespective of
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whether 11} any such 1tem s physically attached 1o the Land or Improvements, (1)
serad numbers are used for the better wdentficanon of cenan equipment items
capuble of being thus idenufted i a recital containeald heren or 1 any hst filed with
Lender. or (w1) any such ttem 15 referred to or retlected w any such financing
statement so filed at anv tme  Similarly, the mentton m any such financing
statemient of (1) nuehts 10 or to the proceeds of anv fire and or hazard msurance
policy. or (2) any award n enunent dominn proceedings for a takang or for loss of
value. or (3) Morntgigor's interest as lessor m any present or future Lease or nghts to
income growing out of the use and or occupancy of the Mongased Propeny,
whether pursuant to Lease or otherwise, shall never be construed as i any way
aiteriiz any of the nghts of Lender as detenmined by this instrument or adversely
attectin., _the prionty of Lender's hen granted hereby or by any other recorded
document Any such mention in any such financing statement 1s declared to be for
the protectior of L.ender 1n the event anv count or judye shall ar any ume hold with
respect to claue=41), (2) or (31 above. that nouce of Lender's prionty of interest. to
be effective aganst @ neticular class of persons. including, but not mited to. the
federal covernment and apv-subdinisions or entity of the federal gosemment. must
be tiled in the Code records

P12 Assignment of Reris

:a)  The azsignment of rents. mcome and other benetits contamed m
Secnon (G) of the Granting Clauses or-is. Mengage shall be fully operatve
without anv furtker action on the pant of eitherpair:, and. speifically. Lender shall
be enntied. at its option, upon the occurence of an’ Event of Detault hereunder, to
all rents. income and other benetits from the Monwagad Prepenty. whether or net
Lender takes possession of such prepenty Mongavor liweeby further grants o
! ender the nght effective upon the occurrence of an Event-orefault to do any of
ail of the following, at Lender's option (1} enter upon and taxe: possession of the
Mongaced Propesty for the pumpose of collecting the rents, meome_and other
benefits (1) dispossess by the vsual sunimany proceedings any tenant defzulung in
the pavment thereof o Lender. (u lease the Mongaged Propenty or 2y ‘pan
thereot. (iv) repair. restore and improve the Montgaged Propenty, and (v) appiv the
rents, income and other benehits, after pavment of centain expenses and capital
expenduur=s relatng 10 the Mongaged Propenty. on account of Borrewer's
Liabthues :n such order and manner as Lender may elect Such assignment and
arant shatl conunue 1n offect until Bormower's Lisbiliies are pad m full, the
execution of this Mortgage constituting and evidencing the irevocable consent of
Mortgagor to the entry upon and taking possession of the Mortgaged Property by
Lender pursuant to such grant. whether or not foseclosune proceedings have been
msttute¢  Netther the exercise of anv nehts under this section by i.ender nor the
apphicatn of anv such rents, income or other benefits to pavment of Borrower's
Liabihties shall cure or wane anv Event of Defauit or notice provided for
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hereunder. or imvalidate anyv act done pursuant hereto or pursuant to anv such
nouce, bt shall be cumulauve orf all other nghts and remedies  Mortgagor has
executed and delivered to Lender an Assignment of Leases and Rents of even date
herewith, and, 1o the extent that the provistons of this Section 1.12 or Section 1.14
are mceisistent with the provisions of sad Assignment of Leases and Rents, the
provisions of smd Assiznment of Leases and Rents shall control

(b Mongagor shall cause each Lease to contain a provision which
prohibiis rent from being collected more than thirty (30) days in advance of the due
datertherenf  Mortgagor shall not penmit any rent under any Lease of the
Monyaged Property to be collected more than thirty (30) days in advance of the due
date théreHf and, upon any receiver, Lender, anvone claiming by, through or under
Lender or unv purchaser a a foreciosure sale coming nto possession of the
Mongaged Propgeny., no tenant shall be ginen credsi for any rent paid more than
thiny (30) davs 1 adance of the due date thereof. Mortyapor shall act promptly o
entorce all available semedies against any delinquent tenant so as to protect the
mterest of the landiord under the Leases and 1o preserve the value of the Mongaged
Propenty

113 After-Acquired Pregerty  To the extent permitted by, and subject to.
apphcable law, the fien of this Mortgage. meluding without limitation the secunty interest created
under Section 1 11, sha!l automancally attach, vtheut funther act, 10 ali propeny hereafter acquired
by Morngagor located i or on, or attached 1o, or used Or intended to be used n connection with, or
with the operation of. the Mortgaged Property or any past thereof

114 Leases Affecting Mortgaged Property

ta)  Mongagor shall comphy with and perform in s complete and timeiy
manner al: of 1ts obliganons as tandlord under all Leases  Nergagor shall give
notice to Lender cf any default tv the landlord or tenant under any Lease prompthy
upon the occurrence of such default. but. i any event, in such time to afiord
Lender an opportumty 10 cure any such default prior 1o the tenant kaving arv aght
to termunate such Lease  Each of the Leases shall contain a provision requinriyzihe
tenant to notity’ Lender of any default by landlord and granting an opportunity 107 &
reasonable ume after such notice 1o cure such default prior to any nght accruing 10
the tenant to termminate such Lease  Monyagor. of requested by Lender, shall
furmish promptly to Lender (1) orginai or certified copies of all such Leases now
exisung of hereafter created. as amended from ume to time. and (1) a current rent
roll in form satsfactory to Lender  Lender shall have the myht to noufy at any ume
and from ume 1o time any tenant of the Mongaged Property of a proviston of this
Mortgage

0IvISER6

(by  The assiznmient contaned m Secticn (H) of the Granting Clauses
shall not be deemed to impose upen Lender anv of the oblizations or duties of the
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landlord or Morgagor provided m amv Lease. including. without hmnation, any
frability under the covenant of quiet enjovment contaned in any Lease in the event
Jhat any tenant shall have been toned as a pasty detendant in anv actien to foreclese
this Mortgage  Monpacor hereby acknowledyes and agrees that Montgayor 1s and
will remamn hiable under such Leases to the same exient as though the assignment
contarned m Section (H) of th2 Grenung Clauses had not been made  Lender
disclaims any assumption of the obligabons imposed upon the fandlord or
Mongagor under the Leases. ¢xcept as to such obhizations which anse after such
ume as Lender shall have exercised the nghts and pnvileges conferred upon 1t by
the asstunment contatned 1n Scetion (H) of the Granting Clauses and assumed full
and inGeteasible ownership of the collateral thereby asstgned  With respect 10 the
asstimeor comtaned in Section (H) of the Granung Clauses, Mongagor shall,
from wine ' ume upon request of Lender. specifically assign to Lender as
addronal secunty hereunder. by an imstrument in wntng in such form as may be
approved by Lendsi, all right. nile and mterest of Mortgagor tn and to any and all
Leases. together with_alh-secunty therefor and all momes payable thereunder.
Mortgagor shall alsc ¢xecuie and dehver so Lender any noufication, financing
statemment or other docwnert required by Lender 10 pedect the foregoing
assignment as to any such Lease) The provisions of this Section 1 14 shall be
subject to the provisions of Section 11 of the Granung Clauses

115 Management of Mortgaged Property.  Mongagor shall cause the
Mongaged Property to be managed by a competent and teputable manang agent acceptable o
Lender pursuant 1o a management agreement approvad by Lender m wnnng o advance of
execution thereof by Morgagor or anvone acting on s¥naif of Morntgagor  Following such
approval. Mortgagor shall not permt the management agree/nen. to be terminated (except for
good cause after notice to Lender). moditied. amended or extendzd; or penni a change in the
idenuty of the management agent. without Lender's pror wntten consent.  Each management
agreemem shall be subject in all respects tu the lien of this Mongaye ‘and-the nghts of Lencer
hereunder and. at Lende”s request. Mortgagor shall cause the manager under ssch management
agreement to wasve Its nght to anv lien or claim of hen encumbenng the Mortgases? Property and
te execute such waiver in recordable form.  Danwin Asset Manawement Compam_an Hhnois
corporation, 15 herebv approved as a manager. subject to Lender’s approval of the imaragement
agreement .

1 16 Execution of Leases Except as permutted in the Loan Agreement,
Mortgagor shall not permut any Leases to be made of the Mongaged Propeity or exasting Leases o
be modified. terminated. extended or renewed without the prior waitten consent of Lender. Lewder
ma,, upon written request by Morizagor, approve a torm Lease and a schedule of mimimum rental
rates and mimimum and maximum I_case durations. If Lender consents to any new Lease or the
renewal of any existing Lease, at Londer's request. Mortgagor shalt cause the tenant thereunder to
execute a subordination and attornment agreement 1 form and substance sansfaciory to Lender

NIYISTRO
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117 Expenses  Mongagor shall pay when due and pavable. and othenwise on
demand made by Lender. all foan fees. apprasal fees, recording fees, taxes, brokerage fees and
comnussions, abstract fees. ttle msurance fees. escrow fees. attomevs' fees. count costs,
documentary and expent evidence, fees of mspecting archniects and engineers, and all other costs
and expenses of every character which have been incurred or which may hercafier be incurred by
Lender i1i connevaon with any of the followiny

(a)  The preparation. execution. delnery and performance of the
Loan Documents,

tby  The fundmng of the Loan,

G Any court or admimistrating proceeding involving Mongagor, the
Mongaged Bropenty or the Lean Documents 1o which Lender 1s made a panty or
s subject to subpoena by reason of its betne a holder of anv of the Loan
Documents.  includine without  hmitanon  bankruptey,  nsohency,
-eotzamization. probaw. enun:nt domam. condemnatvon, bwilding code and
zotmng proceedings,

(dy  Anv count or Cpupanistrative  proceeding  or  other  acuon
undertaken by Lender 1o enforce aniv remedy or to collect anv indebtedness due
under this Mortgage or any of the otaer Loan Documents following a default
thereunder, including without Lmuation o foreclosure of this mongage or a
public or private sale under the Code.

te)  Am remed exercised by Lender-tolloyaay an Event of Default
cluding foreclosure of this Mortgage and actions in_ceianection with aking
possession of the Meneaged Fropeny or cellecting rents assigned hereby and
by the Assignment of Leases and Rents.

0TVISERL

(t} Any activity in connection with any request by Medigagor or
anvone acting on behalt of Mortgagor that Lender consent to a proposcd oction
which. pursuan? to this Mortgage or any of the other Loan Documents v be
underiaken or consummated onlyv with the prior consent of Lender, whether ur
not such consent 1 granted. or

{g)  Any negonation undertaken between Lender and Mortgagor or
auvene acting on behall’ of Monzagor pertainng 10 the existence o cure of any
detault under or the modification or extension of anv of the Loan Documents

i Mongager fails to pav said costs and expenses as above provided, Lender may elect. but shall
not be obhgated, 1o pay the costs and expenses described i thus Secuon 117, and 1f Lender does
so elect. then the amounts paid by Lender shall bear interest at the Default Rate and. together with
mierest, shall be added to Borrower's Liabilimes  Mortgagor will, upon demand by Lender,
reimbusse Lender for all such expenses. together with all accrued and unpaid tnterest thereon. In
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the event of foreclosure hereof, Lender shall be entitled to add to the mdebtedness found to be due
by the couit a reasonabi~ estimate o such expenses to be incurred after entry of the decree of
foreclosure  To the extent permitied by law, Mongavor agrees to hold harmless Lender auainst
and trom. and retmburse w for. all claims, demands. liashines. losses. damages. judements.
penaltics, costs and expenses, including without Iim.tation attomevs' fees, which may be imposed
upori. asserted agamst. or incurred or pard by it by reason of or in connection wath any bodily injury
or death or propenty damage occurnng in or upon or in the vicisty of the Mortgaved Property
through any cause whatsoever. except for the 2ross nexlizence or witlful mssconduct of Lender. cr
asserted agamnst 1t on account of any act performed or omitted to be performed hereunder, or on
acceunt ei.ary transaction ansing out of or m any way connected with the Monzaged Propeny.
this Mortgage. the other Loan Documents. .o of the indebredness ¢ idenced by the Note or anv of
Borrowers Liinhaes

118 “Laader's Performance of Mortgagor's Obligations It Mortgagor fails to
pav any fax. assessment,-ciacumbrance or other imposition, or 1o fumish insutance hereunder, or to
perform anv other covenani<oiiditicn or term in this Mongage. the Note or any other Loan
Document. Lender mav, but shali net be obhieated to, payv. obtan or perform the same Al
payments made. whether such pavwisots are regular or accelerated pavments. and costs and
expenses sncurred or pard by Lencar ipe connection therewith shall be duee and pavable
wnmediately  The amounts so incurred of had by Lender shall bear wterest at the Default Rave
and, together with interest. shall be adced 1o Borrower's Liabihies  Lender 1s hereby empowered
to enter and 1o authonze cthers to enter upon the Menteaged Propeny or anv parnt thereof for the
purnose of performing or obsenving anv covenani, coadiizon or term that Morteagor has faled 10
perform ur obsenve, without thereby becoauny hiabie 10 Afortgagor or any person in possession
holdine under Mongagor  Performance » pavment by Lenderaf anv obligation of Mortgasor
shal! not relieve Mortgazor of such obligition or of the conseguences of having faled 1o perform
or pay the same and shall not effect a cure of any Event of Default

119 Pavment of Supcrior Liens  To the extent that, i .ender. after the date
hereot, puvs a1y sum due unde- any prevision of law of mstrument or document ¢reating anv lien
supenior or eq2al i prionty in “shole o 10 pan to the hen of this Morngage, Lender shal! have and
be entitled to a hien on the penuses ciqual m panty with that dischiseed, and Leider shall be
subrovated 1o and recenve and sngov all izhts and hiens possessed, held or enjoved by, the iwlder of
such fien, wh ch shall remain 1n existence and benetit Lender 10 secure thie Note and ail obligations
and habiliies secured hereby  Lender shall be subrogated, notwithstanding sheir release of record,
to mortgages. trust deeds. supertor ttles. vendors' lens, mechamcs” and matenalmen's liens,
charges. encumbrances. ngivs and equities on the Mongaged Propenty to the extem that any
obligation urder any thereof 1s paid or discharged with proceeds of disbursements or advances
under the No'e or other indebtedness sectired hereby

120  Books and Records Mortzacor shall keep and mantan at all tmes
separate, complete, true and accurate broks of account and records reflecung the results of the
aperation of the Mongazed Property  Monteagor shall fumish to §Lender or caused to be furmshed
1o the Lender within thie ume penods set forth in the Loan Agreement such financial statements as
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are required pursuant to the Loan Agreement with respect to the Mongaged Propenty, Mongagor
and each Guarantor In tFe event that Mortgagor fails « comply with the requirements set forth
above or in the Loan Agreem:nt. Lender shall have the meht te have Mortgagor's books and
records audited by an mdependant cer ified public accountant, and the cost of such audit shall be
the obligation of Moerigasor Lender and nts designated agents shall have the nght to inspect
Mongagor's books and records with respect to the VMongaged Propenty at all reasonable times  In
die event of a foreclusure of this Morgage, aii of Mongagor's bocks ard records mamtained in
connection with the Mortyaged Property shall be made available to the successiul bidder at the
foreclosure sale for inspeciion and copying for a period of not less than three (3) vears follovang
saud sale

L:'  Estoppel Mortgagor. witun ten (10} days afier wniten request from
Lender. shail fuitispa wntten statement executed by Mengagor setting forth the unpad pnincipal
of, and interest on, the’Nate, end any other unpaid sums secured hereby, and whether or not any
ofYsets or defenses are cla'mied to exist agamst the pavment of such pnncipal and interest or other
sums and, 1 any such offsets/cr detenszs are claimed, the spearfic basis and amount of each such
claim  If Mongagor objects t-the pancipal, interest or escrow amount or the applicaion of any
payment shown on any wntten sietement. receipt. mvoice or other written notice recenvad by
Mortgazor or anv partner or officer of Yrsituagor. Mengagor shall rase such objection by written
notice to Lender within nnety (9G) davs 1oitowing receipt of such statement. recespt, mvoice or
other written notice or else such object on shal! be deemed waved by Morgagor and such other
parties

122 Use of the Mongaged Property The Mongaged Propenty shali be used
only as a warchouse Ioading faciity  Without imitation ¢f the ferezoing. Mongagor shall net
sutfer or pernuit the Mortgaged Propert:. or any portion thereof, t01be used by the public in such
manner as might unreasonably tend to impair Morntgagor's utle to th2 Mongaged Propenty or any
portion thereof. or in such manner as might reasonably make possiole a clam or claims of
casement by prescription or adverse possess on by the public. as such. or of xmplied dedication of
the Mongaged Properiv or any portion thzreef  Further, without mitation of the foregome.
Mortgageor shall not use or permut the use of the Monzazed Property or any penvop thereof for any
mlawtul purpose

| 23 Notices of Defauit, Litigation Invelving Mortgaged [Pruperty
Montgagor will promptly give Leisder notice of any default by any party. including Monuagor,
under anv matenal contract related to D¢ Project or the Morntgaged Property  Mortuagor shall
promptly nouiv Lenaer of any hganon. admymstratine procedure or proposed legislatinve action
miated avarst Mortgagor of the Mergzaged Propeny of m which the Montgaged Property s
dhirectiv or ndirectly affected including aw proceedngs which seek to (1) eatorce any hen agamst
the Mortgaged Propeny. (1) correct. chnge or prohibat any existng condstion. feature or use of the
*ertgaged Property. (1) condemn or cemolish the Mortgaged Propenty. (iv) take, by the power of
eminent deman, any poriion of the Mot zazed Prepenty or any propests which would damage ths
Lfortgaged Property. (v) modify the zo-ung apphieable to the Mongaged Propenty. or (31) othensise
edversely affect the Mongaged Property  Montgager shall imuate or appear i any legal action cr

OTYISERG
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other appropniate proceedings when pecessan to protect the Moteaged Propenty from damaye
Montgagor shall. upon witien request o Lender, represent and d:fend the interests of Lender in
any proceedings descnbed in this Sectont 123 or, at Lenders eleunion. pay the fees and expenses
of anv counse) retainad by Lerder to represent the miesest of Ler der m any such procsedings, in
which event such tees and expenses 1f not pad to Leader within 32 days of the receipt of Lender's
mvorce for senvices rendered shall be added to Borrower's Liabilrtes and shall bear interest at the
Default Rate

124 Environment:! Conditions

ta)  Mongagor represents and warrants, to th: best of its knowledze,
and vovenants that there are no. nor will there. for so feng as anv of Borrower's
Liababiies..emain outstanding. bz, anv Hazardous Matenials (as hereinafter defined)
eenerated, retcased. stored. buned or deposited over. beneath. in or upon the
Mongaged Propeny, except as such Hazardous Matenals may be used. stored or
transporied n connrcuon with the permutted uses of the Mongaged Property and
then only 10 the exten? permnted by law after obtaming all necessary permuts and
licenses iherefor  For paposes of this Mongage, "Hazirdous Matenials® shail
mean and include aryv polllazots. tlammables, explosives. petroleum (including
crude orl) or anv fraction thereos radioactive matenals, hazardous wastes, toxic
substances or related matenals. inctading. wihout hmnaton, any substances
defined as or included in the deftnthion of 1exic o7 hazardous substances, wastes, or
matenals under any federal. siate or &l iaws, o-dnances, regulations or
vwidances which regulate. sovem. prohitat or pentan 10 the generation,
manufacture. use, transportation, disposal, reieuss. storage. reatment of, or
response ar exposuse to. wxic or hazardeus substances. wastes or matenals  Such
laws. crdinances and regulanons are herematier collecovely referred to as the
“Hazardous Materials Laws ™

(by  Mongagor shall. and Mortzager shall ciuse ali eimpiovees, agents.
contractors and subcontractors of Mortgagor and anv other persens from hme to
ume present on or occupving the Morigaged Propeny (o, keep and maintwn the
Mortgaged Property in compiance with, and not cause or knowingly petnat ‘the
Mortgaged Property o be i violaton of. anv apph:able Hazardous Matenals
Laws Nether Mortgagor nor any emplovees. agents. ¢antractors or subcontractors
of Mongagor or any other persons occupving or present on the Morntgaged Propeny
shall use, generate. manufacture. store or dispose of on. under or about the
Mortgaged Property or transpon 1o or from the Monazed Propeny any Hazardous
Matenals, except as such Hazardous Matenals mav be used. stored or transported
1 connaction with the permtted uses of the Morngaged Property and then only to
the extent permitied by faw after obtaiming al) necessary penmuts and licenses
therefor
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(¢t Mongavor shidl immediaiely advise Lende in wnung of (1) any
notices revened by Mongag o (whether such notices are “7om the Environmental
Protection Agency. or anv other tederal. state or focal yovemmental azeney or
regtonal ottice thereor) of the violaton or potential violann occumng on or about
the Morteaged Propeny of any appheable Hazardous Matenals Laws, (n) any and
all ensorcement. cleanup. r:monal or other vovernmentd or regulatory actions
mstituted. completed or thre.tered pursuant to any Hazard »us Matenals Laws, (i}
all claims made or threatned by anv third panty atunst Mongagor or the
Mongaped Propeny relating 1o damage. contnbution, cost revoveny compensahion
loss o inwury resuline from am Hazardous Matenals tthe matters set forth in
clausss G, (nd and () abo ¢ are herematter reterred 10 . "Hazardous Materials
Clasinis™cand (iv) Monga wor's discovery of anv ocecurre e or condiion on anv
real propeits adiomang or i the vicimity of the Montgaged *roperty that could cause
the Mongaged Freperty or amv pan thereo! to be suyect to anv Hazardous
Matenals Claims Lender shail have the rieht but net the obhyganon 10 join and
participate 1, as z par. o it so elects. any lewal proceedings or actions imtiated in
connectien with amv Hazwdous Matenals Clauns and Mongagor shall pav to
Lender, upon demand. ali-aromeys’ and consultants’ fers meurred by Lender in
connection therewith

(d) Moneagor shall be soldiv iesponsible Tor, and shall ndemnity and
hold harmiess Lender. it. directors. officers, emploveer, agents, successors and
asstens from and against anv fass, damagé, zost. exper.se or habihty directly or
mdirectly ansng out of or atnbutable o the vse, ver eration, storage. release.
threutened release, discharze. disposal of presence/fsheter pnor io or durning the
term of the Loan or othervise and regardiess of byviwhom caused. whether by
Mongagor or anv predecesser i ttle or anv owner o7 dand adjacent to the
Morteassed Property or any other third pairy, or any emp ovec, aient. contractor or
subcontractor of Mortgagor or any predecessor i ntle or any suc’v adjacent land
owner or any third person) of Hazardous Materials  on. under o about the
Morteaged Property. including. without mmaton 0 claims of thud swties
(including govemmental agencies) for damages. penidues, losses, cosis fees,
expenses. damages, myunctive of other rehief. (u) respense costs, clean-up Loss,
custs and expenses of semonval and restoration, includ ng fees of attomeys and
expents, and costs of determung the existence of {azardous Matenals and
feporing same to any gosemmental agency, and Gn) any and all expenses of
obhgatons, mcluding attlomeys' fees. ncurred at. before ind after any tnal or appeal
theretrom whether or not taxable as costs, including. w thout hmitation, attomeys’
fees. wiuness fees. deposiion costs. copving and iclephone charges and other
expenses  The obhgations of Morgagor under this susection shall survive any
of the foreclosure of this Mongage, the repayment of Borrower’s Liabtlities, or
other satisfacuon of the :ndebtedness secured by this Mongage, whether by
deed mn heu of foreclosute or otherwise  The feregotng notwithstanding.

MRS A
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Mor pagor shall have no obhization to indemmify Lencer for any Hazardous
Materials Claims resulting solely from an affimative act by Lender or any
purchaser at a mortgage foreclosure sale anter Lender o such purchaser takes
actual possession of the Morteaged Propeny

{e}  Anvloss. damize. cost. expense or hability mncumred by Lender as a
result of a breach or musreprasentaton by AMongagor or or which Mortgagor 15
responsitle or tor which Mor agor has indemmiied Lender shall be paid 10 Lender
on demand. and. farhng pronipt rermburserrent, such amounts shall. together with
miziest thereon at the Defau't Rate from the date incurred by Lender unuil pard by
Morteagor. be added to Borr »wer's Labihities, be immedia ey due and pavable and
be sevurad by the hen of this Mongage and the other Loan Documents

(1) Lender mav. i ats soke discrenon, require Mortagor, at its sole cost
and expense. fiort nme to tme to perfonmn or cause (o be perfonned, such studies
or assessments of the, Mo-waged Propery. as Lender may deem necessary or
approprate or desirabin. 1o Jetermine the status of environ nental conditions ot and
about the Mongaged Progerty. which such studies and aswessments shali be tor the
benetr of. and* e preparad inuccordance with the specifications estabhished by,
Lender

(Y Moreagor ereby grantzand agrees to pro-xde o Lender, its avents,
empiuvees and contractor:.. access 1o the Woosaved Property, from time to time
upon prior written notice. 1 the purpose of e4hes b} tak ny such action as Lender
sha | determmine 10 be appropnate 1o respond t a'reiezse, threatened release, or the
presence of Hazardous Matenals, or anv ielated conaion. on or about the
Mentgaged Propeny, or (1) conducting sich studis o assessments of the
Monuaged Property, as Lender rivay deem nec sssary of iy propaate of desizable

125 Single Purpose Entity “he sole wsiness'of Moneagor 15 the
development. ownership, eperation and mantenan:e of the Morngaged Prope 1 Mortzagor
shall not acquire or own any assets other than the Mongaged Propeny

126 QOther lndebtedness  Other than the 11debtedness created of acecrung
pursuant to the Loan Document:, Mortzavor wil not creats or incur any indebtedness for
borrowed money of become habl: as a surety, puarantor. acce mmodation maker or otherwise

27 MWinois Collateral Protection Act  Urless Mongagor provides Lender

with evidence of the ansurance coserage regured by this Montgage. Lender may purchase
insurance at Mongagor's expens: to protect Lender's interests m the Property  This insurance
may. but need not. protect Mortzavor's interest  The coverage that Lender purchases may not
pav anv claim that Mongagor may make or any clan that 15 made against Morteagor in
connectionn with the Property  Mongagor may later cancel anyv nsurance purchased by
Lavider. but oniy after providmy Leader with evid :nee that Mongager has obtained insurance

HITISTRL
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as required by this Mongage  If Lender purchases 1asurance for the Property. Mongagor will
be responsible tor the costs of such msurance, ncluding interest and any other charges that
may be impesed 1n connection with the placement >f such insurance. unbl the effective date
of the cancellation or expiration of such msurance  Without hinutanon of any other provision
of this Mongaze, the cost of suct msurance shall be added 10 the ndebiedness secured
hereby  The cost of the insurance mayv be more tha1 the cost of msurance Morigagor may be
able to obtam on its own

ARTICLETWO
DEFAULTS

2V Event of Default The term "Event of Default.” wherever used in this
Mongage. shall meanzav one or more of the follownu events

(@) Tne tadure by Montgacor to pay within five (5) davs of when due
any sums to be pad-ur-deposited by Morigayor hereunder,

{b)  The fadure b7 Mortgagor to keep, perform. observe or cause to
remain true any covenant, codrion or agreement on the pant of Morgagor in
this Mortzage contaned m Sectiens 141 16 1.162.19. 116, .24 125 or
I 26 hereof,

(¢}  The failure by Mongagor te keep. perform, observe or cause o
remain true any other covenanl, condinon Or agreement on the pant of
Mortgagor in this Montgage and such faslur » staii coptnue for fifteen (13) days
followiny the delivery of wnitten netice 10 Mongagor, provided, however, said
fifteen (13} dav period shall be extended by up 10 an addvional forty-five (43)
davs 1f such default zoverred by this clause Ic) 1s of the Kind or nature that (m
Lender's judgment) 1s curable but 1s not cupable of being cured within fifteen
i15) davs. and Mortearzor has promply commenced and s Ghigently
proceeding to cure such detauit,

(di  The occurience of a default under anv of the Loan Documents
not cused within such cure. grace or other senod. of any, provided in such Loan
Document; or

(e} The occus ence of an "Ever - of Default” undar and as defined 1n
any of the other Loan Documents
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ARTICLE THREE
REMEDIES

31 Acceleration of Maturity 17 an Event of Default shall hase occurred,
Lender may declare the outstanding pricipal amoun® of the Note and the interest acerued thercon
and any other of Bomower's Liabiliess to be muncdiately due and pavable, and upon such
declaration suck pincipal and nterest and othes 3orower's Lisbihties declved due shall
immediately become and be due and pa.cble without further demand or nouce

32 Lender's Power of Enforcement

(@} I an Event of Dztault shall have occurred, Lender may, either wath
or w.thout »ntrv or taking possesston as provided in this Mongage or othenwise,
and without egard to whether or not Bomwwer's Liabilises shall have been
accelerated. and »athout preyuice to the gkt of Lender thereatier to bnng an
actioy of toreclosure ar any other action for anv default existing at the ume such
carlier action was coirenced or anstag therzatier, proceed by any appropnate
action or proceeding (10 to'vnforce pavren: of the Note and or any other of
Borrower's Liabilines or the petormance of aw term hereof or any of the other
Loan Documents. (1) to forecli z»bis Mortgag 2 and to have sold, as an entrety or
in seoarate lots or parcels. the Motgazed Proserty. and () to pursue any other
remedy available to 1t Lender raay takeacton ather by such proceedings or by the
exercise oi tts powers with resgect 1o entny o tas<ing possession, or both, as Lender
may Jetermine

(b Wunhewt mitauon of the foreg yng. 1-an, Event of Default shall
have occurred. as an altemative to the nght of freclosure for the full indebtedness
evidenced by the Note and the iaterest accrued thereon and a:iv other Borrower's
Liabihues. after acceleranon th.:reof. Lender shall have the nghit to institute partial
torec ozure proceedings with respect 1o the porton of Borrower's iabihties so 1n
defacit. as if under a full for:closure, and without declanng all of Bemower's
Liabilities to be immiediately duie and pavable (uch proceedings being reteirad to
herein as "partial fureclosure ). and provided that. if Lender has not electad 10
accelzrate all of Burrower’s Litbilives and a fcreclosure sale 1s made because o
detault in pavment of onlyv a part of Borrower's Liabihties, such sale may be made
subje:t 1o the continumg lien ¢ this Mongage for the unmatured part of Borrower's
Liabiities. Any sale pursuant *o a parttal forec osure. if so made. shall not in any
rmanner attect the unmatured poriior: of Borrower’s Liabilwes, but as to such
unmatured portion, this Mortgz ze and the lren 1F ereot shall remain in full force and
effect just as though no foreclo: ure sale had beent made. Notwithstanding the filing
of an+ pammal foreclusure or enav of a decree o7 sale theren, Lender may elect, at
any time pnor to a foreclosure sale pursuant to such decree. 10 discontimue such
partial toreclosure and to accelzrate Borrower's Liabilities by reason of any Evemt
of Default upon which such partial foreclosure *sas predicated or by reason of any
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sther Asfaults, and proceed w-th tull foreciosure proceedings  Lender may proceed
with ane or more partial fereciosures withow: exhausting its nght to proceed with a
:ull or parual foreclosure sale :¢r any unmaterad portion of Borrower's Liabiliies. it
vemny the purpose to pemit. §-om time te ‘1he a partal foreclosure sale for any
matured porion of Bonower's Liabtlities with sut exhausting the power to foreclose
and to seli the Mengaged Propenty pursuant to any partial foreclosure in respect of
any other porton of Borroaers Liabihities. whether matured at the ume or
subsequently matunng, and wrhout eahaust:n 2 at any bme the nght of acceleration
and the nght 1o proceed with ¢ tull foreclosue

(¢)  Subject 1o the provisions of other requirements of law and except
& atberase provided heren | the tollowin £ srevisions shall apply o anv sale or
sales el aleor any portion o7 the Mongaged Property under or by vintue of this
Section 32

(1) Any sile mav be pos:poned or adiourned by public
announcementat the ume and place appomted for such sale or
tor such postponcd o adiourned sale without further notice,

(n)  Atter ;ontirnaton of each sale, Lender or an
otfticer of any cour empowered (¢ do so shall execuie and
dehver to the purchisser or purcnzse's at such sale a good and
sufficient instrumier™ ) INSICLTENIS  LTAntng.  conveving.
assigning and  transterning all welin, otle and interest of
Morngagor m and to the propery ard nehis sold and shall
receive the proceeds f said sale ¢r sales and-apply the same as
herein provided  Lender 1s hereby appomiea thetrue and lawtu!
attornev-in-fact of Morngagor. wuch appointment s couplec
with an nterest aaxd wrevocatle, 1w make ali necessary
conveyances. assienments, uansiers and delinenes of the
property and nghts so sold. and for that purpose Lender moy
execute ali necessan instruments o7 conveyance, assignmeri.
transfer and dehivery. and may substitute one or more persons
with like power. Mongagor hereby raufving and confirming all
that said aromey or such substitute ¢r substitutes shall lawtull>
do by vinue thereof.

(1) Anv purchaser of ary property or nghts sold shall
not be bound to see t) the apphicanor of such purchase pnice or
any part thezeof upon or tor any trust cr purpose of this Mortgage
or. in any manner shatsoever. e answerable for anv loss,
misapphication or nonapphication o: ary such purchase money, or
part thereot. or be bound t ncwire as to the authonzator.
necessity, expediency or regulanty of iy such sale,
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(v} Any sale or sales shall ope-ate to divest all of the
estate. night. utle. interest. ¢laan and demand whatsoever,
whether at law or in equity, of Morngigor 1 and to the properties
and nights so sold. and shall be a perpetua: bar both at law and in
equity agamst Mortgagor and amy and 2l persons claiming or
who may claim the same. or ar pan chereof or any interest
therein, by, through or under Morngager to the fullest extent
permutted by applicable 1aw,

(v)  Upon any such sale or sales. Lender may tid for
and acquire the Mongaged Propeny and. in lieu of paving cash
therefor, may miake settlement tor “he purchase price by crediang
deunst Borrower's Liabilites the amount of the bid made
thercton . after deducting therefrom the expenses of the sale, the
cost of a2 enforcement proceeding hereunder, and any other
surz which” Lender 15 authontzed 1ty deduct under the terms
hereot. 1o the exteptnecessary 1o sauisfy such bid. and

(vi)  Uponarysuch sale, it shall not be necessany for
{.ender or 2nv public o¥iser acung unde- execution or order of
court to have present ‘or ~comstrieine  possession of the
Morngaged Propenty

(d)  The Lender may exercise s righns of enforcement with respect
to liaprovements, Matenals. Leases and Rents ond other Mongaged Propeny
under the Cede. and. 1n conrunction with, ir addiien 10 o in substiution for
the rigtits and remedies under the Code

(1 Lender mav, without demand or notice 1o
Mortgagor, enter upon the Mortzagad Property (o take
possession of, asserible. receive. wmd collect such of tF:
Montgazed Property as constitutes personilty,

tm)  Lender may require Mongagor to assemble such
personalty and make st avadlable at suca place as the Lender
destznates which is mutually comveniznt o allow the Lender to
take possession of dispose of such per:on iy,

(i} writen notice maled 10 Mongagor as provided
herein at lcast ten (10) dayvs prier te the date of public sale of
such personalty or prior to the date zfte- which private sale of
such personalty witl be made shall constitate reasonable notice.
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{n}  any sa¢ made pursuent to the provisions of this
subsection shall be ¢zemed 1o have teen a public sale conducied
i a commercially re isonable manne- 1f held contemporaneously
with the sale of ali -» a poruon of t1e Land and Improvements
upon giving the sarme notice with iespect to the sale of such
personalty hereunder as 1s required for such sale of all or a
pottion of the Land and Improvements, and such sale shall be
deemed to be pursuent 1o i secuniy agreement covering both real
and personal propers under the Code

(v)  mthe event of a foreclosure sale. whether made by
Lender under the t:rms hereof or under judgment of a court,
sucli-personalty anc the other Mongaged Propenty mav, at the
opt en.oithe Lendes, be sold as a who e ar a simgle sale.

(v1) v shell not be necessury that the Lender take
possesston of such_personalty. prnior o the time that any sale
sursuant o the provisions of this subsection is conducted, and it
shall not be necessany that such personalty be present at the
location of such sale.

(v} after notification. s¥any. as hereafter provided n
this subsection. Lender mav sell.iease or otherwise dispose of
such personalty, m one or more parceis ar public or private sale
or sales, at Lender's ofiices or elsewhere, ior cash, on credn, or
for future delivery  Mortgagor shalf be tiable tonall expenses of
retaking, holding. prepannz for sale, or he hike za4 all attorneys’
fees, legal expenses. and all other costs ind expenses weurred by
Lender in connectton with the collection of “forrower's
Liabilites and the entorcement of Lender's rights under the Loan
Documents  Lender shall apply the proceeds of the sale of such
personahy agamst Borrewer's Liabnhittes 1 accordance with the
provisions of Section 3 95 herein Mort:zagor waives, for sself
and on behalf of all garantors or ncemnitors, all nghts of
narshalbing 1 respect of such personalty for itselt, and on behalf
of each guarantor and mdemanor. and

(vin} Lender mav appaunt or delegate anv one of more
persons as agent to perform anv act or acis necessary or incident
1y anv sale held by Lender. mcluding the sending of nouces and
the conduct of the sale, but in the name anJd on behalf of Lender

1) § 335 31
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Lender’s Right 1o Enter and Take Possession, Operate and Apply
Income

(@ It an Event of Default shal have occurred. (1) Mongagtor. upen
de nand of Lender. shali forthwith surrender o Lender the actual possession of the
Morgszed Property. and to the extent perrnted v faw. Lender ntsels, or by such
othczrs or agents as it may appoint, 1s heret sy exp-2sshy authonzed o eer and take
posession of all or any porion of the g ged Propeny and mayv exclude
Mongagor and the agents and emplovees of Mort 2azor wholly therefrom and shall
hase ;oint access with Mortgagor te the bo-ks. p: pers and accounts ¢:” Mongagor,
anc: +0) notwithstanding the provisions of a1v Lease or other agreement to the
cor trivy, Montgagor shall pay monthly in ad.nce to Lender, on Lender's entry into
possession.ar to any recener appointed o coll xct the rents, mcome and other
beretits ot the Mortgaved Propenty, the fan ar-d reasonable rental value for the use
ané ec:upation oLsuch pant of the Mongaged Property as mav be in possession of
Mongagor, or any cnnn. affihated with or contolled by Mongago:r, and upon
detault 1n any such pasment Mongagor shell vacate and surrender possession of
suc pant of the Mortgaued Fropentv 1o Leader o 10 such receiver. and 1in default
therect Mongagor may be eviczed by summan preceedings ar othenwise

(b)y It Mongagor shalt Tor wwy reeson fal to surrender or deliver the
Morteaged Propenty or any pant thercoi aties Lender's demand, Lender mav obtain a
jucgsrent or decrec confernng on Lende 1> n:ht 1o immediate possession or
recuining Mortgagor to deliver nnmediate /poziession of all or pan of the
Mortgaued Propenty to Lendes:, to the emtry of v.hic i imdgment or decree Mortgagor
herebv speuifically consents  Mongager shall piv o Lender. upon demand, all
costs and expenses of obtamng such jucum:nt G decree and reasonable
compensation to Lender, ts attomevs and agerds, :nd all sucnicests, expenses and
compensation shall. until paid. be secured by (- 2 hea of this Mor gaite

tc)  Upon every su:h entenng upon or taking of possessiot, Lznder, to
the extent permitied by law. mav hold. storz. use. >perate, manage and convo! the
Morgaged Property end conduct the business ‘hercof, and. from time to ime’

0THaGER6

(1) perform such construciion, make all necessarv and
rroper mamtenance. repais. renewals, “eplacements. addinons
and 1mprovements thereto and thzreon, and purchase or
otherwise acquire additsonal tixtures aad sz2rsonal property;

(m  insure o1 keep the Mongage 1 Propeny insured.

(u1)  manage and operate tke Mongaged Property and
exerase ail the nights ard powers of Monzagor, on s behalf or
othe waise, with rezpect to the same.
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(V) enter ino agreements v.ath others 10 exercise the
powers here'n grantec Lender, all as Lender tfrom ume 10 ume
may determine, and Lender may collea ar d recerve all the remts,
income and other benefits of the Morzaged Propeny. including
those past cue as well =5 those accwmy thereatter. and shall
apply the montes sc recened by Lander, i such order and
manner as L enfer miyv determine. to 11 £ e pavment of interest,
prnnaipal ard other pavmients due ard pavable on the Note of
pursuant to this Mortgage or te anv other borrower's Liabilities,
12y deposits tor taves and assesswents, (3 the pavment or
sreation of -eserves or pavment of Inurgice, Laxes, assessments
znd other proper chuarees o hiens o encumbrances vpon the
Morgaged  Prope~y o anv par thercof. and (4} the
compensabiar, exprises and  disbursements of the agems,
atorneveand other representatines of _ender. and

(v exetsee such remedies as are avalable 1o Lender
under the Loan Docnprents or at law o 10 equity

Lende shull sumrender pessession of 0¢-Mongag x Property 1o Morteavor only when all
Bomrover's Liabilities shid: hase bzen pard i ful. and all other defaults have been cured
Howe-er. the same nght w take possession st exist if any subsequent Event of Default shail
occur

34 Leases  [.mder s awthonzed 1o farsclose this Mongage subject to the
nghts i ary, of anv or all tenants f the Mortgaged Poopery, ecenif the nehts of any such tenants
under their respective Leases are or would be subordina 2 o the't=e of this Montgage  Lender
may elect to foreclose the nghts o some tenants wnder subordinare Leases while foreclosing
subsect 10 th2 nghits of oter tenznts under subordinyie Leases  The fulure to make any terant
under a subordinate Lease a panty defendant to amv foreclosure proceediies and 10 foreclose 50 2
nghts (1) wif not be, nor be assered by Mongagor. aw yumor hen hoider, any tergni or any other
panty clmrirg by, threugh or und ;1 Mortgagor to be a defense 1 any such foreclosure proceading, '_‘?‘
or any other proceedings mstituted by | ender to col et thie sums secured hereby or te-callect any '&;
deticiency remaiming unpaid atter the foreclosuse sa e of *he Mongaged Propenty and tny wall not. o
nor shall any tenant assett that. such fatlure wiil, have: the effect of giving such tenamt any nzht to E
vacate the leased premisss or of creanng a tenancy other than set forth in the applicable Lease.
Each Leae entered into by Mortzagor subsequent t5 th: date hereof shall provide that, and ary
tenant under any such Lease shall be subject to the £ low g provistons whether or not such Lease
shall so proide (1) Lender, at ats election. may exz:ute and record an mstrument which skall be
deemed 1¢ cause such Lease to be either prior or suprdiiate (whichever Lender elects) to the lien
of this Moteage. (1) upon anv foreclosure hersof «r the acceplance of a deed n heu of
foreclosure, the tenant under anv such Lease (othe: har a Lease which is subordinate to the fren
hereof and which 1s foreclosed m such foreclosure proceedings) shall attom to the grantee 1n tae
deed or otlier purchaser at the sale and (1) the tznant thereunder shall execute and deliver any
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confirmatory .nstruments which Lender may request it ccnnection therewith. A failure by any
such tenant to comply with any of the foregoing provisior s shall constitute a default under such
Lease Lender shall be made, consututed and irrevocably appointed as such tenant's attomey-in-
fact 50 to do 1n the event that tenant shall fail to comply within ten (10) days after written dernand
trom Lender The omission of any such provision tror1 am such Lease or the faiture to record anv
such mstrument shall not affect Lender's nights under t s Section 3 4

33 Purchase by Lender Upon anv foreclosure sale. Lender may bid for and
purchase all cr anv portion of the Mengaged Propeny and. apon compliance with the terms of the
sale. mayv bold. retan and possess and dispose of such preperiy in its own absolute nght withous
turther accaantabiliny

Yo Application of Foreclosure Sale Proceeds  The proceeds of any
foreclosure sale ofithic Mortgaged Praperty o any »ar: thereof recerved by Lender shall be apphed
by Lender to the indebiediness secured hereby in sact order and manner as Lender may elect in a
written notice te Niongagor 2iven on of belore sixty 004 cavs following confirmation of the sale
and. n the absence ~f sucti'election, first o the eypenses of sale. then o expenses including
aitornevs’ f2es o the fereclosure proceeding, then 1o trterest and then to principal

37 Application of ladebledneis Toward Purchase Price Upon any
toreclosure sede. Lender may apoly anv or all of the mdebtedness and other sums due to Lender
under the Note. this Mongage or any other (oan Oocument to the pnce paid by _ender at the
toreclosure scle '

38  Waiver of Appraisement. Vilualica, Stay, Extension and Redemption
Laws Momeavor hereby waves any and all news f reaemptan Mongagor further agrees, to
the full exen permitied by law, that i case of an Event of Dedul neither Montgagor nor anvone
clanung threugh or under it will set up. clam or seek w ke ddvantage of any remstatement,
appraisement. valuation, stay or extension [aws now or hersatter i torcz ot claim or seek to take
advantage ol any reinstatement accruiny afier foreclosure of this Mongage of 1ake any other action
which would prevent or hinder the enforcement or foreclasure of tius Mengaite or the absolute
sale of the Mongaged Property or the final anc abselute putting o possession thereof,
immedhatels atter such sale. of the purchaser thereat Mongagor. for nselt and ail weo may at any
tme clam through or under 1. hereby wanes, "o the full extent that @ may lawiullv'se do. the
benefic of all such laws, and any anc all nght to have the assets compnsmg the Moneaged Propeny
marshalled unon any foreclosure of the hen hercof and iarees that Lender or any cours having
gunsdiction o Jorecloss such hien mav sell the Mongiweed Fropeny in part or as an entirety

39  Receiver - Mortgagee in Pessession  [f an Event of Default shall have
occurred, f.eader. to the extent permutted by faw and withe ut revard w the value of the Mongaged
Property or the adequacy of e secunty tor ihe indetedness and other sums secured hereby, shall
be entitfed as a matier of nel b and vothout any additona! snowane or proof, at Lender's election, 1o
entlier the appointment by the court o a recerver (without the necessity of Lender postmg a bond)
to enter upon and take possession of the Mongagee Propemy and to collect all rents, income and

OTLIGtRL
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other benet't; thereof and apply the same as the court may direct or to be placed by the court into
possession of te Montgaged Property as mortgagee in prssession with the same power herein
pranted 10 a recewver and vaih all other nyghis 2id praleges of a mongagee in possession under
law Thengt o enter and take possession of and to manaze and operate the Mongaged Property,
and 1o collec: a | rents, income and other benefits thereof. v.hether by a receiver or othenwise, shall
be cumulatine "o any other nght or remedy hereunde: or afforded by faw and may be exercised
ceicurrently thzrewith or independemlv thereof  Lender shall be hable 10 account only for such
rents, incoms and other benefits actually received by Ler der. whether received pursuant 1o this
Section 39 or Section 33 Notwathstanding the appomninent of any secever or other custodian,
Lender shall te entitled as pledgee to the possession and control of any cesh, deposils or
mstrumients at-the tme held by, or pzyable or deliverabl2 under the tenms of this Mongage to
Lender

3 10 “Susits to Protect the Mortgaged Property  Lender shall have the power
and authonny (but not the Juty) to msprute and masnta n ar v suns and proceedings as Lender may
deem advisable (a) to preventany tmpairment of the Mortzazed Property by any a:ts which may be
unlawtul or which violate the 1rrms of this Mongage. (b) 10 preserve or protect its interest in the
Mongaged Preperty, or (¢) to restrain the enforcement of or compliance with any lewslation or
ather governmental enactinent. rule e srder that may be unconshitutional or otkerwise invahd, if
the enforcement of or compliance with sush enactment, -ule or order might imparr the security
hereunder or be prejudicial to Leader s iterest

311 Proofs of Claim in the case Ot ary recevership, msolvency, bankruptcy,
reorgamizaucn. arrangement, adjustment. compositior.” 0 other judicial proceedings affecting
Mortgagor, Lender. 10 the extent permaied by law. shall be enrtied 1o file such proofs of claim and
other decurmerts as may be necessary or advisable 11 orfer to hive ts claims allowed in such
proceedings to- the entire amounts due and pavable under the Novethis Mongage and anv other
Loan Documesit. at the dzte of the nstitution of such proczedings. and 1¢7 any edditional amounts
which may become due and pavable after such date

312 Mortgagor to Pay Borrower's Liabilities in Event of Delault;
Application of Monies by Lender

(a)  Upon occumence of an Event of Detz ult. Lender shall be entitled to
sue for and to recover judgment avainst Mongagor for Borrower's Lizoihttes due
and anpad together with costs and expenses. me uding. without hmtation, the
reasc nible compensation, expenses and disbursen:ents of Lender’s agents, atiormneys
and other representauves, either before, after or dunng the pendency of any
procewdings for the enforcement of this Mongaz:, and the nght of Lender to
recorer such judgment shall not be affected by anv waking of possession or
foreclosure sale hereunder. or by the exercise of ary other nght, power or remedy
tor the enforcement of the terms of this Mornteaas. or the foreclosure of the hien
heraof

() § 228 9 42(3
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by In case of a tireclosure sale of all o anv pant of the Mongaged
Prepert. ard of the apphcatior ¢f the proceeds ot sale 0 the paviment of Bomower's
Liabiht e Lender shull be ertoled to enforce all vher nghts and remedies under
the Lean Documents

() Mongwor hereby agrees. to the excent permaited by faw, that no
recovery of any judgment by Lender under any of the Loan Documents, and no
attach nent of lesy of cxecuts °r upon any of the Mongaged Propenty or any other
prope tv of Mengagor. shall fexcept as othenwase provided by law) i any way
affect L2 hen of this Mongas e upon the Morgasec Property or any pan thereof or
anv-a2y nghts, powers or ramedies of Lender hereunder, but such lien, nyhts,
powes and remedies shall continue uimpaired as betore unil Bommower's
Liabilitr s 2r2 pard i tull

tdy Anv montes ¢ollected or receved by Lender under this Section 5 12
shall 22 appued to the pavirert of compensation. expenses and disbursements of
the ay ents. attomeys ans other tepresentauves of Lender. and the balance remaiming
stiall 32 appiied w the paymert of Borrower's Liabilitses. 1 such order and manner
as Lender may elect. and arv surplus. after pavment of all Borrower's Liabilines,
shall 3: pad to Morgagor

313 Detay or Omission No delav or omussion of Lender in the exercise of any
nght. power > remady accrumg upon any Exent'of efault shall exhaust or impair any such nght,
power of remedy. or be construed to warse any such Cvent of Default or 1o consuitute acquiescence
therein  Ever nwht. power and reredy vnven to Lender may be exercised from time to ume and
as chien as may be deemed expediert by Lender

304 Waiver of Default  No waver of anv Event of Detault hereunder shall
extend o or 1 Tect any subsequent or any other Event of Default then exisang. or imparr any nghts,
powers or renedies in respect thereot It Lender (a) grants forbearance oran extension of ime for
the pavment of any sums secured hereby, (b) takes other or additional secu iy Jor the pavment
thereof, (c) waves or does not exercise anv night granted in the Note. this Mongave or any other
Loan Docum nt. {d) releases any part of the Mortgaged Propenty from the hen of this Mongage or
any other Lom Document. (¢) consents to the filing of any map. plat or replat of the_Land, (f)
consenis to the granting of anv easement on the Land. or (¢} makes or consents to any agreement
chanying the terms of this Mongage or subordinating the hien or anv charge hereof, no such act or
omission shit | release. discharge. modify. change or afect the hen of this Mortgage or any other
Loan Document or the lrabilty under the Note or other Loan Documents of Mortgagor, any
subsequent rurchaser of the Monygaved Propery or any pan thereof, or any maker, co-signe-,
endorser. suetv or puarantor. except as otherwise expressly provided in an mstrument of
instruments <xecuted by Lender Except as otherwise expressly provided in an instrument or
mstruments execuied by Lender. no such act or omussion shall preclude Lender from exercisirg
any night, p: wer of privilege herein yranted or intended 10 be granted 1n case of any Event of
Default ther existing or of any subsecuent Event of Default. nor shall the hen of this Morntgaze be
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altered thereby. except 19 the exten® of any releases as desenbed in clause (d). above, of this
Section 3 1=

315 Discontinuance of Proceedings: Position of Parties Restored 1f Lender
shall have proceeded to enforce any right or remedv under this Mongage by foreclosure, entry or
otherwise, ard such proceedings shall have been discontinued or abandoned for anv reason, or
such preceedings shall have resulted in a final determimanion adverse to Lender, then and in every
such case Mongagor and Lender shell be testored 1o their former positions and nichts hereunder,
and all nghts. pewers and remedies of Lender shall continue as it no such proceedings had
occurred or/iad been 1aken

370 Remedies Cumulative No night, power or remedy cunterred upen or
resenved o Lender by the Note, this Mortgaee or any other Loan Document or any instrument
evidencing cr secunng Bomower's Lihiliies 1s exclusive of any other nght. power or remedy, but
each and eveny such ngnt rower and remedy shall be cumulatve and concument and shati be in
addiion to anv other nghe, rovwer and remeds eiven hercunder or under the Note or any other
Loan Document or any instrument. evidencing o secunng Borrower's Liabthites. or now or
nereatter extsting at law, in equity or by statute

317 Interest After Event of Default It an Event of Default shall have
occurred. all sums outstanding and unpaid undestie Note and al! other Borrower's Liabilities shall,
to the exten’ permitted by law. bear terest thercatier at the Defauht Rate unt:d such Event of
Defauldt 15 cured

ARTICLEFOUR
MISCELLANEOUS PROVISIOS

41 Heirs, Successors and Assigns Included in Parties Whenever Mongagor
or Lender 1s naz od of referred to here n. heirs and successors and assigns'ef such person or entity
shall e includad, und all covenants ind agreement: contarned n this Motz <hall bind the
successars aw assigns of Mongagoer. mcluding anv subsequent owner of all of 24 pan of the
Mortgaved Property and inure .o the tenstit of the successors and assigns of Lender (This Section
4 1 shall not be construed to permut (n assignment. transter. comevance. encumbrance or other
disposition ochenwise prombited by thi, Mongag

42 Notices All notices. rxuests. reponts, demands or other instruments
required or contmplated to be given or funmst ed under this Morntgage to Mortzagor or Lender
shall be directed 10 Mongagor or Leader as the case mav be m accordance with the terms of the
Section 10 4 of L1e Loan Aereement

0TYILLRL
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43 Headings. The headirys of the articles. secttons, paragraphs and
subdivisions of tus Morntgage are fo: conseniencz only, are not to be considered & pant hereof, and
shal not hmit. expand or otherwase & ffect anv of 1he: terms hereof.

44 Invalid Provisions In the event that any of the covenants. agreements,
terms Or provisiens contamned in the Note. this NV ortgage or in any other Loan Document shall be
wvalil. dlleyai or usenforceable n any respaet. the validity of the remaiming covenants,
aureeraents, terms or provistons co: tuned hererr or i the Note or n anv other Loan Document
tor the apphicatien of the covenant. ;.2reement, te'm held to be invalid. llegal or unenforceable, to
persons or wiccurnstances other than those in respect of which 1t 1s invald, llegal or unenforceable)
shall be 1n noavey affected. preiudic xd or disturbed thereby

45 Changes  Menher thes Moneage nor any term hereol’ may be released,
changed, waned. dischiareed or termmnated oraliy. or by any action or iachion. but only by an
st nent in wr ing signed by the | arty aganst v huch enforcement of the release. change, waiver,
dischirge or temunation 1s seapht  To the extent pemurnted by faw. any agreement hereafier made
by Mongagor and Lender refazig tathis Monga:ze skall be superior to the nghts of the holder of
any irter-ening Een or encumtbrance  Anv holder of a lien or encumbrance junior 1o the lien of tus
Mortgage shall take us ben subject (0.tpe nght of Lender w0 amend. modify or supplement this
Mortgage, the Note or any of the «the:-{Lzan Dcuments, to extend the matunty of Borrower's
Liabihtes or am- portion thereof. 1y vanv the saie oY interest chargeable under the Note and to
increase the ameunt of the incebtedess secured-hereov, in cach and every case wathout obtaining
the consent o5 the: holder ot such juntor hen and winzurthe lren of this Morteage losing its pnionty
over the nghts of any such junior hen

46 Governing Law  This Mortgawe shall e wovemed by and construed in
accerdance with the faws of th e Stat: of lilinos

47  Required Notices  Morgezor shail nouty <vender promptly of the
occurrence of an of the follessing (1) receipt of notice from any govemmenta authonty refaung to
the violat on of any rule. regulation. Jaw or ordinaace. the enforcement of whicn would matenally
and adversely affect the Monaged *ropenty. (n) matenal detault by any tenant in the performance
of its obhigations urder any L2ase of all or any puracn of the Mortgaged Property or ecept of any
notice fiom amy such tenart claw nng that a cefault by landiord n the performarice of its
obhgations under anv such [ease has occurred, or (n) commencement of anv judicial or
wdminstiative proceadings by or aeanst or otherwise adverselv atfecuny Mortgagor or the
Mortgaged Propeny

43 Future Advances  This Lorteage 1s wiven to secure not only exisuing
‘ndebtedress, but also future advances (whether such advances are obligatory or are 10 be made at
‘he option of Lerder, or othewise) made by Lender urder the Note, to the same exteat as if such
Tuture ecvances svere made on the date of the executian of this Mortgage  The total ameunt of
:ndebtedqess that may be so secured may decrease or increase from tme to time. but all

<3t
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ndet tedness secured hereby shall, 1n no event. exceed five umes the augregate face amount of the
Note

49  Release Upon full pavimant and sausfacuon of Borower's Liabilies,
Lender shall 1ssue to Mortgagor an appropriate release deed i recordable form

410 Attorneys' Fees  Whenever reterence 1s made herein to the payment or
reimtursement of attomeys' fees, such fees shall be deened to include compensation to staff
counzel, if any. of Lender in addon to the fees of any other attomeys engaced by Lender Al
attorrevs' 1225 incurred by Lender in connectior: with the foreclosure of this Mortgage shall be
recos erable i toreclosure

34V Construction Loan  The Note which 1s secured bv this Mongage
cvideaces a debt creaied by one or more disbursements made by Lender to Morngagor to finance
the cist of the constraciion of certaun improvements upon the Morgaged Propenty and this
Montgzage 15 a construction motgage & such term 1s defined in Section 9-313(1 K¢) of the Cede

412 Compliance with Illinois Mortgage Foreclosure Law In the event that
anv p-ovision 1 this Mortgzage shali be ‘ncensistent with any provision of the laws of the State of
Ihinoiz governmg the foreclosure of moraages (the "Act”), the provisions of the Act shall wake
precadence over the provisions of this Mor.gaye, but shall not mvahdate or render unenforceable
any other provisien of this Mongage that can be construed 1n a manner consistent with the Act. If
any provision of this Mongage shall want to Licoder any nghts or remedies upon default of
Mongagor which are more [imited than the nights that »vould otherwise be vested in Lender under
the Act m the absence of satd provision. Lender shall be viésred with the nghts granted in the Act to
the full extent permittes by faw. Without hnnung the generelity, of the foregoing, all expenses
meurrad by Lender to the extent reimbarsabie under Sections 13-1510 and 13-1512 of the Act,
whether incurred before or after any dec-ee or judement of Preclosuse and whether enumerated in
this Mortgage, shall be added to the indebtedness secred by this Mortgige or by the judgment of
foreclosure

<13 Usury In the cvent the interest nincluding withouwt tinraizon, at the
Detault Rate) or other payments requi2d to be made under this Mortgage, the Neiewor any of
the other Loan Documents or otherwise, shal at anv tume exceed the linut permiited by
apphieable laws (including without hmtaton. usury lawss (the "Legal Limus”), all such sums
paid by Mongazor or anv guarantor(s - or indemaror(s) for the period in question that exceed
the Legal Limes. automancally and vonhout fuitker documentation or action by Mortgagor,
any guarantor(s) or indemnitor(s) or Lender. shall be applied to the outstanding principal
balance of the Note and to all accrued rnterest thereon that 1s permitted under applicable law.
as a prepavmen: without obligation o pav any Addwonal Interest due under the Note. If and
to the exteiit that such application of excess sums to priacipal and permutied interest 1s also
promb:ted by applicable law. or if there svould temain a portion of the excess sum after 1t s
applied 1o prinzipal and pernmtted 11terest. such excess sum or portion thereof shall be
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retumed 1o Mongagor  The preastons of this

parsgraph shall gevern notwihstanding
anytang to the contrary i anv of th Loan Do--ume

nts

IN WITNESS WHERFOF, Mortgago- has caused ims mstrument 10 be
executed undir seal by its duly auth mzed ofticers as of the day and vear first above written

NORTHILAKE TRANSPORT LLC,
an ks fimued habsiny company

- .// ..
/.
i
o o Y o ,i\ -~ / /"_//

Secretany

Vo LI
Name __ﬁ_é(_[_‘_uﬁé_ ff_? Ve S}

Attest

Tale 0 pANACER

Hereunto duly authonized

——— e ey

DTSRG
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UNIFORM ACKNOWLEDGMENT

STATE OF ILLINOIS )

) SS
COUNTY OF COOK )
The torex.mm. INStrurent was AL I\\O\\I £DGED belore me this - —"‘- dav of
___’__' e ]Q - b\' "__ R _/___..: - AP the -—:'_-:_‘ iy, oy AT Of

NORTHLAK: TRANSPORT LLC an WWinois hhmcd nability company, on behalt of and as the
free sctanddeed ofsad :

. \\\

Notary Pablic. State of. -

SE.
[SEAL] .‘M\m\\ v
Printed \amg

My Commission Expires -‘
) nkxp X Bt‘l‘jamln]) Slclmr

! \nt.m Pubk. S1ute ot Pngiy &
o My Commcgion Experes 98 aq
04 127 25 TRY SX RTINS B AL I 1333 T TS TI

sal¥ \\\\n\\\\\\‘

AR
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EXHIBIT a

L.egal Description

F LY
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-y MU -

*

4
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