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THIS MORTGAGE, ASSIGNMENT 99642275
OF LEASES AND RENTS,
FINANCING STATEMENT AND
SECURITY AGREEMENT
("Mortgage” ) is made as of thl&gﬂfﬁay
of June, 1999,/0WORLD’S FINEST
CHOCOLATE, 1v'C), a Delaware

corporation ("Mortgzger”) whose
address is 4801 South Lawrdale Avenue,
Chicago, Illinois 60632 iii tavor of

LA SALLE NATIONAL BAI'L a national banking association ("Mortgagee") Mortgagee's
address is 135 South LaSalle Street, Ciicago, IIlm01s 60603.

WITHESSETH:

A. Mortgagor borrowed $1,725,000 fiom Mortgagee on May 1, 1995, pursuant to the
terms of a term note ("Term Note"), which Term Note was secured by a Mortgage, Security
Agreement and Financial Statement dated May 17, 1235, between Mortgagor and Mortgagee
("Original Mortgage"}, which Original Mortgage is belm rzleased concurrently with the
recording of this Mortgage;

B. Mortgagor and Mortgagee have subsequently canceled tiz Term Note and, in
connection therewith, entered into that certain Restated and Amended Zevolving Loan
Agreement dated as of November 30, 1998 (as the same may from time tc time be amended,
modified, restated or extended, the "Revolving Loan Agreement");

C. Pursuant to the Revolving Loan Agreement, Mortgagor has issued and.Jsiivered
that certain Sixth Replacement Revolving Note in favor of Mortgagee, dated November 30,
1998, in the original stated amount of $28,500,000 (as the same may from time to time be
amended, modified, restated or extended, the "Revolving Note"), which Revolving Note
includes the indebtedness incurred under the Term Note;

This Mortgage Was Prepared By

And After Recording Mail To:

Dov J. Pinchot See Exhibit A attached hereto
Lord, Bissell & Brook for legal description, common
115 South LaSalle Street  address and P.LN.

Chicago, Illinois 60603
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D. Mortgagor and Mortgagee have entered into certain other Loan Documents
including, without limitation, that certain Stock Pledge Agreement, Environmental Indemnity
Agreement and Security Agreement; and

E. In order to maintain Mortgagee's security interest granted under the Original
Mortgage and to add additional collateral in connection with the issuance of the Revolving

Note, the execution and delivery of this Mortgage is a condition precedent to the performance
by Mortgagee of its obligations under the Revolving Loan Agreement.

Article 1

LEFINITION OF THE INDEBTEDNESS

1

The term "Indebtednesz* siiall mean any and all obligations of the Mortgagor to pay
money which arise under the Revolving Loan Agreement, including any and all fees, amounts,
payments, liabilities and monetary liabiiities and obligations due or required to be paid
thereunder, as well as all obligations of tne Mortgagor under this Mortgage or the other Loan
Documents, and all amendments, modificacions, restatements, replacements, consolidations,
substitutions, renewals, extensions, and increaces thereto, whether heretofore or hereafter
existing, and whether primary or secondary, direct or indirect, absolute or contingent.

Article 2

DEFINITIONS

2.1 Definitions: Capitalized terms used herein that are 1ot expressly defined in
this Article shall have the meaning defined elsewhere in this Mortgage or ‘1. the Revolving
Loan Agreement. The following terms shall have the following meanings:

(a) Act: The Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1102 2t seq., as
such law may be amended from time to time.

(b) Awards: Either or both of: (i) the Mortgagor's right, title and interest in all
awards and payments now or hereafter made by any municipal, state or federal agency or
authority to Mortgagor, including any awards or payments for any taking of the Mortgaged
Property as a result of the exercise of the right of condemnation or eminent domain, and (ii)
any and all proceeds and payments now or hereafter made by any insurance company as a
result of any casualty or other event in connection with the Mortgaged Property.

(© Buildings: The Mortgagor's right, title and interest in any and all structures
and on-site improvements, and any and all additions, alterations, betterments and
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appurtenances thereto, now or at any time hereafter situated, placed or constructed upon the
Real Estate (as hereinafter defined).

(d) Contracts: The Mortgagor's right, title and interest in any and all contracts,
documents or agreements pertaining to the ownership, use, occupancy, development, design,
construction, financing, operation, management, alteration, repair, marketing, sale, lease or
enjoyment of the Mortgaged Property, and all rights, privileges, authority and benefits
thereunder (but under no circumstances any liabilities, obligations or responsibilities
thereunder).

(e) Default Rate: As set forth in Section 2.2(b) of the Revolving Loan Agreement.

H Even: ¢f Default: The occurrences defined in Article 8 of this Mortgage.

(2) Fixtures:~1he Mortgagor's right, title and interest in all fixtures, as defined in
and subject to the Uniform Comimercial Code, located on the Real Estate including, without
limitation, all systems, fittings, stri.ctures, equipment, apparatus, fixtures and other
improvements and items now or herealier temporarily or permanently attached to, installed in
or used in connection with any of the Buildirgs or the Real Estate, including, but not limited
to, any and all partitions, hardware, motors, engines, boilers, furnaces, pipes, plumbing,
conduit, sprinkler systems, fire extinguishing ¢quipment, elevator equipment, telephone and
other communications equipment, security equipniert, master antennas and cable television
equipment, water tanks, heating, ventilating, air conditoning and refrigeration equipment,
laundry facilities, and incinerating, gas and electric macpinery and equipment, except that
Fixtures shall not include any trade fixtures of tenants, wiich fixtures belong to such tenants
and are removable at the expiration of the lease.

(h) Governmental Authority: Any and all courts, boards. 2gencies, commissions,
offices or other authorities of any nature whatsoever for any governmentai unit (federal, state,
county, district, municipal, city or otherwise) or arbitration authority, whethcr tow or
hereafter in existence.

(L Impositions: All (i) general and special real estate and personal property taxes
and other land taxes and assessments, water and sewer rates and charges, and all other
governmental charges and any interest or costs or penalties with respect to the Mortgaged
Property, (ii) charges for any easement or agreement maintained for the benefit of the
Mortgaged Property which at any time prior to or after the execution of the Loan Documents
may be assessed, levied or imposed upon the Mortgaged Property or the rent or income
received therefrom or any use or occupancy thereof, (iii) other taxes, assessments, fees and
governmental charges levied, imposed or assessed upon or against Mortgagor in connection
with the Mortgaged Property, and (iv) annual premiums for insurance policies required to be
maintained under this Mortgage or the Revolving Loan Agreement with respect to the
Mortgaged Property.

FAUSERS\Gbroadus\DIPMCURRENT\LASALLECHOCOLAT. 500 - 3 -

g964227°




UNOFFICIAL COPY

() Leases: The Mortgagor's right, title and interest in any and all leases,
subleases, occupancy agreements, licenses, concessions or grants of other possessory interests
(written or oral) now or hereafter in force, covering or affecting the Mortgaged Property, or
any part thereof or interest therein, together with all rights, powers, privileges, options and
other benefits of Mortgagor thereunder (but under no circumstances any liabilities, obligations
or responsibilities thereunder).

(k) Legal Requirements: The terms, covenants, conditions and restrictions now or
hereafter existing to which Mortgagor may be bound or to which the Mortgaged Property is
subject undcr (i) any and all present and future statutes, laws, rulings, opinions, rules,
regulations, codes, permits, certificates, approvals, ordinances, judicial decisions or orders of
any Governmenta) Avthority in any way applicable to Mortgagor or the Mortgaged Property,
and the ownership, use, accupancy, possession, development, design, construction, financing,
operation, maintenance, zitcration, repair, marketing, sale, lease or enjoyment thereof,
including without limitation, any related to zoning, building, utility service, sewer service, fire
safety, land and water use, enviicamental protection, occupational health and safety or flood
hazard; (ii) any and all Leases; (iit) any and all Contracts; (iv) any lease, sublease, option,
articles of agreement for deed, instaiirient contract or other contract or agreement pursuant to
which Mortgagor is granted any possessors ,-iegal, equitable, beneficial or other interest in the
Mortgaged Property; and (v) any and all otker ¢asements, covenants, conditions, restrictions,
leases or other contracts and agreements (writt>n or oral) of any nature to which Mortgagor
may be bound or to which the Mortgaged Property rpay be subject.

(D Loan Documents: This Mortgage, the Revolving Loan Agreement and the
Revolving Note and each and every one of the other Loaii Docrments (as defined in the
Revolving Loan Agreement), whether now or hereafter existir.g. aud any and all other
documents now or hereafter evidencing or securing the payment cr ¢1e Indebtedness or the
observance or performance of the Obligations, and any and all amendr.'eafs, modifications,
restatements, replacements, substitutions, renewals, extensions and increases thereto whether
heretofore or hereafter entered into in connection with the Indebtedness.

(m) Mortgaged Property: The Real Estate, Buildings, Fixtures, Leases -Contracts,
Rents, Awards and Personalty, whether now owned or hereafter acquired, together wish:

(1) any and all rights, privileges, tenements, hereditaments, rights-of-way,
easements, appendages and appurtenances of the Real Estate belonging or in anyway
appertaining thereto, and all right, title and interest of Mortgagor in and to any streets,
ways, strips or gores of land adjoining the Real Estate or any part thereof; and

() any and all betterments, additions, appurtenances, substitutions,
replacements and after acquired title or interests thereof and all reversions and
remainders therein; and
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(iii) any and all other security and collateral of any nature whatsoever, now or
hereafter given for the repayment of the Indebtedness or the performance and discharge
of the Obligations; and

(iv) any and all proceeds of all of the foregoing.

(m) Mortgagee: The above named Mortgagee and any and all successors or
assigns.

(0) Mortgagee's Address: 135 South LaSalle Street, Chicago, [llinois 60603.

(P Msrtzagor: The above named Mortgagor and any and all successors,
transferees, assigneet aud subsequent owners of the Mortgaged Property.

Q) Mortgagor s Address: 4801 South Lawndale, Chicago, Illinois 60632.

§9) Obligations: Any undall of the covenants, conditions, warranties,
representations and other obligations fother than the obligation to repay the Indebtedness) of
the Mortgagor arising under the Revolviag J.oan Agreement, this Mortgage, or any of the
other Loan Documents, whether heretofore or hereafter existing, and whether primary or
secondary, direct or indirect, absolute or contingent, and including the enforcement by
Mortgagee of its rights and remedies under any or 2.l of the foregoing (including all costs,
expenses and reasonable attorneys' and paralegals' 1ecsand expenses incurred by the
Mortgagee).

(s) Permitted Exceptions: The encumbrances anc title'exceptions specifically
described in Exhibit B attached hereto and made a part hereof.

(t) Personalty: All right, title and interest of Mortgagor in ai¢ to all furniture,
furnishings, equipment, machinery, of any kind or character as defined in th< pipvisions of the
Uniform Commercial Code now or hereafter located upon, within or about the R.cal Estate and
the Buildings, or used or useful in connection therewith, together with all existing or-future
accessories, replacements and substitutions thereto or therefor and the proceeds there/rom,
including, but not limited to: (i) all furniture, furnishings and equipment; (ii) all building
materials and equipment intended to be incorporated in the improvements now or hereafter to
be constructed on the Real Estate, whether or not yet incorporated in such improvements; (iii)
all machinery, apparatus, systems, equipment or articles used in supplying heating, gas,
electricity, ventilation, air conditioning, water, light, power, refrigeration, fire protection,
elevator service, telephone and other communication service, waste removal and all fire
sprinklers, smoke detectors, alarm systems, security systems, electronic monitoring equipment
and devices; (iv) all maintenance equipment; (v) all office furniture, equipment and supplies;
(vi) all tractors, mowers, sweepers, snow removal equipment and other equipment used in
maintenance of interior and exterior portions of the Real Estate or the Buildings; and (vii) all
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other maintenance supplies and inventories; provided, that the enumeration of any specific
articles of personalty set forth above shall in no way exclude or be held to exclude any items of
property not specifically enumerated, and that any of the foregoing items that do not constitute
personal property but constitute fixtures under applicable law shall be included in the definition
of the term "Fixtures” as used herein. Notwithstanding the foregoing, Personal Property shall
not include any personalty which is owned by tenants.

(v Real Estate: The Real Estate owned in fee simple by Mortgagor consisting of
approximately 25.931 acres in the County of Cook, State of Illinois, and legally described as
Parcels A aud % on Exhibit A attached hereto and made a part hereof.

) Keuts: All of the rents, revenues, income, profits, deposits and other benefits
payable under the Leascs and/or otherwise arising from or out of the Mortgaged Property or
out of the ownership, use0” enjoyment of all or any portion of the Mortgaged Property or part
thereof or interest thereir:.

(w) Revolving Loan Agreement: That certain Restated and Amended Revolving
Loan Agreement dated as of November 10, 1998 by and between Mortgagor and Mortgagee,
as the same may from time to time be arierded, modified, restated or extended.

(x) Revolving Note: That certain $28.500,000 Sixth Replacement Revolving Note
dated November 30, 1998 and executed by Mortgagor in favor of Mortgagee pursuant to the
Revolving Loan Agreement, as the same may from tiznz to time be amended, modified,
restated or extended.

Article 3

GRANT

3.1 Grant. To secure the full and timely payment of the Indebtedness and the full
and timely performance and discharge of the Obligations, Mortgagor by these presents hereby
GRANTS, ASSIGNS, MORTGAGES and conveys unto Mortgagee the Mortgages Property
subject to the Permitted Exceptions, free and clear from all rights and benefits under «nd by
virtue of the Homestead Exemption Laws of the State of Illinois (which rights and benefits are
hereby expressly released and waived). Mortgagor does hereby bind itself, its successors and
assigns to warrant and forever defend fee simple absolute title to the Mortgaged Property unto
Mortgagee, and the quiet and peaceful enjoyment and possession thereof, against every person
whomsoever claiming the same or any part thereof or interest therein, except for the Permitted
Exceptions.

32 Condition of Grant: The condition of these presents is such that if Mortgagor
shall pay or cause to be paid the Indebtedness as and when the same shall become due and
payable and shall observe, perform and discharge the Obligations in accordance with this
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Mortgage and the other Loan Documents, then this Mortgage and the other Loan Documents
and the estates and rights granted by them shall be released and terminated by Mortgagee.

Article 4

ASSIGNMENT OF LEASES AND RENTS

4.1 Assignment of Leases and Rents: To further secure the full and timely
payment of Indebtedness and the full and timely performance and discharge of the Obligations,
Mortgagor hereby sells, assigns and transfers unto Mortgagee all of the Leases, together with
the Rents now-drc and which may hereafter become due under or by virtue of any of the
Leases, and all rights and remedies conferred by applicable state law, as such may be amended
from time to time, it being the intention hereby to establish an absolute and present transfer
and assignment of all suck "eases and Rents, and all avails thereunder, to Mortgagee;
provided, however, the acceptance by Mortgagee of the foregoing assignment, with all of the
rights, powers, privileges ana 2atiiority so created, shall not, prior to entry upon and taking
possession of the Mortgaged Propeity by Mortgagee, be deemed or construed to constitute
Mortgagee a "Mortgagee in Possession,” nor thereafter or at any time or in any event obligate
Mortgagee to appear in or defend any acuocns thereunder, to expend any money, incur any
expenses, ar perform or discharge any obligation, duty or liability under the Leases or to
assume any obligation or responsibility for any security deposits or other deposits delivered to
Mortgagor thereunder. So long as no Event of D=>fzplt shall exist, Mortgagee shall not
demand from any tenants under the Leases any Renis-0rmonies hereby assigned arising from
or out of said Leases or from or out of the Mortgaged Property or any part thereof, but shall
permit the Mortgagor to collect, but not prior to accrual,-ail such Rents and enjoy the same;
provided that notwithstanding the foregoing, all tenants under the Leases shall comply with any
demand for Rents or monies made by Mortgagee without inquiring or investigating as to
whether such demand is made in compliance herewith. A demand by ortgagee to any tenant
or purchaser for payment of monies by reason of any Event of Default claitaed by Mortgagee
shall be sufficient direction to said tenant to make future payments of monies (o Mortgagee
without the necessity for further consent by, or notice to, Mortgagor.

Article 5

SECURITY AGREEMENT; FINANCING
STATEMENT; MORTGAGE

5.1 Security Interest.

(a) This Mortgage is both a real property mortgage and a "security agreement"
within the meaning of the Uniform Commercial Code of Iilinois (the "UCC"), and any other
applicable law. To the extent any of the Mortgaged Property consists of personal property under
the UCC, whether tangible or intangible in nature, Mortgagor by executing and delivering this
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Mortgage has granted and hereby grants to Mortgagee, as security for the Indebtedness and
Obligations, a security interest in the Mortgaged Property. Said portion of the Mortgaged
Property so subject to the UCC shall be referred to in this paragraph as "Collateral."

(b) If any Event of Default shall occur, Mortgagee, in addition to any other rights
and remedies which it might have, shall have and may exercise immediately and without demand,
any and all rights and remedies granted to a secured party upon default under the UCC including,
without limiting the generality of the foregoing, the right to take possession of the Collateral of
any part thereof, and to take such other measures as Mortgagee may deem necessary for the care,
protection 2:d preservation of the Collateral.

(¢»/15 any Event of Default then exists, without notice, demand or legal process
of any kind, Mortgagee may take possession of any or all of the Collateral, wherever it might be
found and for that purposz, Mortgagee shall have the right, without breaching the peace, to enter
upon the premises of Mciigagor where the Collateral is located (or is believed to be located)
without any obligation to pay reriwo Mortgagor, or any other place or places under the control
of Mortgagor where the Collateral s vslieved to be located and kept, and remove the Collateral
therefrom to the premises of Mortgage< or any agent of Mortgagee, for such time as Mortgagee
may desire, in order to effectively collict or liquidate the Collateral, and/or Mortgagee may
require Mortgagor to assemble the Collateral and make it available to Mortgagee at a place or
places to be designated by Mortgagee. If an Event of Default then exists, Mortgagee shall have
the right to obtain access to Mortgagor's data proressing equipment, computer hardware and
software relating to the Collateral and to use all of th¢ foregoing and the information contained
therein in any manner Mortgagee deems appropriate wiich is related to the preservation or
disposition of the Collaterat or to the collection of the Indcotedness or Obligations.

(d) Any notice required to be given by Mortgage: of a sale, lease or other
disposition or other intended action by Mortgagee with respect to any «f the Collateral which is
deposited in the United States mails, certified or registered mail, postige prepaid and duly
addressed to Mortgagor, ¢/o its President, at the address specified in Section Z. i hereof, at least
ten (10) business days prior to such proposed action, shall constitute fair and reasei2ble notice to
Mortgagor of any such action. The net proceeds realized by Mortgagee upon aiy cuch sale or
other disposition, after deduction for the reasonable expenses of retaking, holding, pieparing for
sale, selling or the like and the reasonable attorneys' fees and legal expenses incurred by
Mortgagee in connection therewith, shall be applied as provided herein toward satisfaction of the
Indebtedness and the Obligations. Mortgagee shall account to Mortgagor for any surplus realized
upon any such sale or other disposition, and Mortgagor shall remain liable for any deficiency.
The commencement of any action, legal or equitable, or the rendering of any judgment or decree
for any deficiency shall not affect Mortgagee's lien on the Collateral untit the Indebtedness and
Obligations are fully paid. Mortgagor agrees that Mortgagee has no obligation to preserve rights
to the Collateral against any other parties. To the extent Mortgagor has the power, without
violating the terms of any agreement existing as of the date of issuance of the Revolving Note, to
grant such a license, provided an Event of Default has occurred and is continving, Mortgagee is
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hereby granted a license or other right to use, without charge, any Mortgagor's labels, patents,
production certificates, type certiftcates, supplemental certificates, copyrights, rights of use of any
name, trade secrets, trade names, tradestyles, trademarks, service marks and advertising matter,
or any property of a similar nature, as it pertains to the Collateral, in completing production of,
advertising for sale and selling any Collateral.

(e) Inaddition to all such rights and remedies, the sale, lease or other disposition
of the Collateral, or any part thereof, by Mortgagee after an Event of Default may be for cash,
credit or any combination thereof, and Mortgagee may purchase all or any part of the Collateral
at public or, if permitted by law, private sale, and in lieu of actual payment of such purchase
price, may set-of*the amount of such purchase price against the Indebtedness and Obligations then
owing. Any sale c1 the Collateral may be adjourned from time to time with or without notice.
Mortgagee may, in 113 sole discretion, cause any Collateral to remain on Mortgagor's premises,
at Mortgagor's expense, pending sale or other disposition of such Collateral. Mortgagee shall
have the right to conduct 'such sales on a Mortgagor's premises, at Mortgagor's expense, or
elsewhere on such occasion or-cciasions as Mortgagee may see fit.

(f) Mortgagor shall pay to Mortgagee on demand any and all reasonable expenses,
including legal expenses and reasonable aftorneys' fees, incurred or paid by Mortgagee in
protecting its interest in the Collateral and in enforcing its rights hereunder with respect to the
Collateral.

52 Characterization as Personalty. The grant of a security interest to Mortgagee in
the granting clause of this Mortgage shall not be construce to derogate from or impair the lien or
provisions of or the rights of Mortgagee hereunder with respect ta any property described herein
which is real property or which the parties have agreed fo tieat 25 real property. The stated
intention of Mortgagor and Mortgagee is that everything used in coiviection with the production
of income from the Real Estate or adapted for use thereon is, and at atl t:mes and for all purposes
and in all proceedings, both legal and equitable, at Mortgagee's election, regarded as real
property, irrespective of whether or not the same is physically attached *0 the land and/or
Improvements.

5.3 Financing Statement. This Mortgage is intended to be a financing statemernt under
the Uniform Commercial Code with respect to all personal property of the Mortgagor pledged
herein and all fixtures. The addresses of Mortgagor and Mortgagee are as defined in Section 2.1
of this Mortgage. This Mortgage is to be filed for record in the real estate records of the county
where the Real Estate is located. Mortgagor is the record owner of the Real Estate.

5.4 Intentionally Omitted.

5.5 Further Assurances and Deliveries. If requested by Mortgagee, Mortgagor shall
execute and deliver to Mortgagee, in form reasonably satisfactory to Mortgagee, additional
security agreements, financing statements and/or other instruments covering all personal property

9. 9964225
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or fixtures of Mortgagor pledged hereunder, whether now existing or hereafter acquired, placed
on, or annexed or made appurtenant to the Real Estate, including delivery of any and all
instruments (together with endorsements in blank) delivered to Mortgagee, which instruments
constitute or constituted proceeds of any personal property pledged herein.

Article 6

REPRESENTATIONS AND WARRANTIES

Mortgage: hereby represents and warrants to Mortgagee as of the date hereof and as of all
dates hereafter tha.

6.1 Organizaticn, Authority. Mortgagor: (a) is duly organized, validly existing and
in good standing under tiic laws of the State of Delaware; and (b) is qualified to do business in
every jurisdiction in which tic zature of its business or properties makes such qualification
necessary and the failure to so quality would have a materially adverse effect on the business or
financial affairs of Mortgagor.

6.2 Permits and Approvals. Ail permits, certificates, approvals and licenses required
for or in connection with the ownership, use, occupancy or enjoyment of the Mortgaged Property
are and shall at all times hereafter be in full force and effect, or, prior to commencement of any
construction for which such permits, certificates, approvzls or licenses are required, will be in full
force and effect.

6.3 Access. All streets and highways necessary for.acczss to and use, occupancy and
operation of the Mortgaged Property have been completed and are open and available to the
Mortgaged Property without further condition or cost to Mortgagor.

6.4 No Violation of Legal Requirements. Except as previsusiy disclosed to
Mortgagee in writing, neither the contemplated use, occupancy or operation ur-we Mortgaged

Property violates or will then violate any Legal Requirements to which the Mortgagar is bound
or to which the Mortgaged Property is subject. Mortgagor shall promptly notify Morgagee, in
writing, of its receipt of any notice of a violation of any Legal Requirements. Mortgagor hereby
agrees to indemnify and hold Mortgagee harmless from all loss, cost, damage, claim and expense
incurred by Mortgagee on account of Mortgagor's failure to perform the obligations of this
subparagraph.

6.5 Illinois Responsible Property Transfer Act. With respect to the Illinois
Responsible Property Transter Act, 765 ILCS 90/1 et seq. ("IRPTA"), except as disclosed in the

Phase I Environmental Property Assessment for 4801 S. Lawndale, Chicago, Illinois dated
February 10, 1999, and prepared by Products Solutions and the Phase I Environmental Property
Assessment for 5007 S. Lawndale, Chicago, Illinois dated February 14, 1995, prepared by

959642275
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Mostardi-Platt Associates, Inc., as well as the Phase I Environmental Property Assessment dated
March 29, 1995, prepared by Gaiatech Incorporated: (1) no disclosure document is required by
IRPTA; (2) there are no underground storage tanks located on the Mortgaged Property; and (3) the
Mortgaged Property does not contain any facilities which are subject to reporting under Section
312 of the Federal Emergency Planning and Community Right to Know Act of 1986, and the
federal regulations promuigated thereunder.

6.6 Incorporation of Representations and Warranties. Mortgagor hereby makes each
and every representation and warranty contained in the Revolving Loan Agreement, which

collectively-and individually are incorporated herein by this reference, as if set forth herein in full.
Article 7
COVENANTS

Until the entire Indebtedi<ss shall have been paid and the Obligations performed in full,
Mortgagor hereby unconditionally covenants and agrees as follows:

7.1 Payment and Performance. Mortgagor shall pay the Indebtedness, as and when
all or any payment thereunder is due and shall perform or cause to be performed all of the
Obligations in full on or before the dates the (ibligations or any part thereof are required to be
performed, and shall commit or suffer no act or evert- which (upon notice or the passage of time,
or both) would constitute a default or Event of Defavic under the Loan Documents or the Legal
Requirements.

7.2 Compliance with Laws. Mortgagor will proinptly-and faithfully comply in all
material respects with all present and future laws, ordinances, rules, yezulations and requirements,
and all other Legal Requirements, including, without limitation, applical{e zoning, building, land
use, occupational health and safety, hazardous waste and substances.and environmental
requirements, of every Governmental Authority and of every Board of Fire Uiderwriters having
jurisdiction, or similar body exercising similar functions, which may be applicablc o it or to the
Mortgaged Property, or any part thereof, or to the use, occupancy, possession -operation,
maintenance, alteration or repair of the Mortgaged Property, or any part thereol or jinterest
therein; provided, however, that Mortgagor may, in good faith and with due diligence, contest or
protest or cause to be contested or protested the validity or applicability of such laws, ordinances,
rules, regulations and requirements, and other Legal Requirements, so long as:

(i) such contest or protest shall not impair or otherwise adversely affect the
validity or priority of the lien of this Mortgage; and

(ii} Mortgagor has notified Mortgagee in writing of the intention of Mortgagor
to contest the same or to cause the same to be contested. 99,
3642275
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1.3 Payment of Impositions.

(a) Mortgagor will duly pay and discharge, or cause to be paid and discharged,
the Impositions, such Impositions or installments thereof to be paid not later than the day any fine,
penalty, interest or cost may be added thereto or imposed by law for the non-payment thereof.
Mortgagor shall, upon Mortgagee's request, furnish proof to Mortgagee within fifteen (15) days
after such request that such Impositions have been paid.

(b) Mortgagor may, in good faith and with due diligence, contest or protest or
cause to be <oniested or protested the validity or amount of any Impositions, provided that:

(1).-such contest or protest shall have the effect of preventing the collection of the
Impositions sc contested or protested and the sale or forfeiture of the Mortgaged Property
or any part thereof cr interest therein to satisfy the same;

(ii) Mortgagos-as notified Mortgagee in writing of the intention of Mortgagor
to contest the same or to cause tie same to be contested before any Impositions have been
increased by any interest, penaiies, or costs; and

(1ii) Mortgagor has deposited or caused to be deposited with Mortgagee, at such
place as Mortgagee from time to time in writing designate, a sum of money or other
security acceptable to Mortgagee that, vher added to the monies or other security
deposited with Mortgagee pursuant to Section /<12 hereof, is sufficient, in Mortgagee's
judgment, to pay in full such contested Impositions.ard all penaliies and interest that might
become due thereon, and shall keep on deposit an amount sufficient, in Mortgagee's
judgment, to pay in full such contested Impositions, increasing such amount to cover
additional penalties and interest whenever, in Mortgagee's ;udgment, such increase is
advisable,

If Mortgagor fails to prosecute such contest with due diligence or tails to maintain
sufficient funds on deposit as heretnabove provided, Mortgagee may, at its optivit.-within ten (10)
days following Mortgagee's written notice to Mortgagor (or such shorter period of tiipc necessary
in Mortgagee's opinion to prevent the collection of Impositions or the sale or forfeiture of the
Mortgaged Property or any part thereof or interest therein), apply the monies and liquidate any
securities deposited with Mortgagee, in payment of, or on account of, such Impositions, or any
portion thereof then unpaid, including all penalties and interest thereon. If the amount of the
money and any such security so deposited is insufficient for the payment in full of such
Impositions, together with all penalties and interest thereon, Mortgagor shall forthwith, upon
demand, either deposit with Mortgagee a sum that, when added to such funds then on deposit, is
sufficient to make such payment in full, or, if Mortgagee has applied funds on deposit on account
of such Impositions, restore such deposit to an amount satisfactory to Mortgagee.
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() Mortgagee may at its option, should Mortgagor fail to pay any Impositions
levied or assessed on or against the Real Estate before they become delinquent, pay the full amount
of any such tax bill, including any applicable interest or penalties, and all such monies so advanced
shall be additional Indebtedness of Mortgagor to Mortgagee secured by the lien of this Mortgage
and shall bear interest at the Default Rate and be payable on demand.

7.4 Maintenance and Repair. Mortgagor shall (i) constantly maintain the Mortgaged
Property in good condition and make all repairs and replacements thereof and additions and
improvements thereto as are necessary or appropriate under sound management practices; and
(ii) prevent'any act or thing which might impair or diminish the value or usefulness of the
Mortgaged Propsity, or the Improvements with respect thereto.

7.5 Insurance.

(a)  During all periods during which construction is being performed on the Real
Estate, Mortgagor will at all tumes maintain in effect, a policy of builder's risk, completed value,
non-reporting form of "All-Risk" o7 " Extended Coverage Broad Form" property insurance at full
replacement cost to Mortgagee and evicericed by an agreed amount endorsement, with replacement
cost and mortgagee's endorsements attacae] -and further containing such other endorsements as
Mortgagee shall require, including but not limited to business interruption, rents, earnings and
extra expense insurance covering loss due to de'ay in completion of the Project. All such policies
shall be delivered to Mortgagee, and shall be in coptent and with insurers reasonably acceptable
to Mortgage, and shall provide thirty (30) days wriiicn notice to Mortgagee of cancellation,
together with evidence of payment of premium.

(o) Mortgagor shall also procure for, deliver.to »id maintain for the benefit of
Mortgagee during the term of this Mortgage, all such insuranc: 2s required by Mortgagee,
including, but not limited to, casualty insurance against loss or damage b+ fire, lightning and other
hazards and casualties as are now included in so-called "extended coverage” policies in amounts
not less than the full insurable replacement value of ail Buildings and other Fixtures and equipment
from time to time on the Mortgaged Property, and comprehensive public liability insurance in an
amount satisfactory to Mortgagee. All insurance policies shall be in form, companies 2i:d amounts
reasonably satisfactory to Mortgagee. All insurance policies shall (i) include, when available,
non-contributing Mortgagee endorsements in favor of and with loss payable to Mortgagee,
(i) name Mortgagee as an additional insured with respect to liability insurance, (iii) include
standard waiver of subrogation endorsements, (iv) provide that the coverage shall not be
terminated or materially modified without thirty (30) days' advance written notice to Mortgagee
and (v) provide that no claims in excess of $300,000 shall be paid thereunder without ten (10)
days' advance written notice to Mortgagee. Mortgagor will deliver all insurance policies to
Mortgagee and will deliver renewal or replacement policies at least five (5) days prior to the date
of expiration of any policy. The requirements of the preceding sentence shall apply to any
separate policies of insurance taken out by Mortgagor concurrent in form or contributing in the
event of loss with the insurance policies. If Mortgagor fails to provide Mortgagee with evidence of
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the insurance coverage required by this Mortgage, Mortgagee may upon written notice to Mortgagor,
purchase insurance at Mortgagor's expense to protect its interests in the Mortgaged Property. Such
insurance may, but need not, protect Mortgagor's interests in the Mortgaged Property. Any insurance
coverage purchased by Mortgagor may, but need not, pay any claim that Mortgagor makes or any
claim that is made against Mortgagor in connection with the Mortgaged Property. Mortgagor may
later cancel any insurance purchased by Mortgagee, but only after providing Mortgagee with
evidence of the insurance coverage required by this Mortgage. 1f Mortgagee purchases insurance
for the Mortgaged Property, Mortgagor will be responsible for the costs of such insurance, including
interest thereon at the Default Rate and any other charges Mortgagee may impose in connection with
the placemerit of such insurance, until the effective date of the cancellation or expiration of such
insurance. The cast of such insurance may be added to the outstanding principal balance of the
Revolving Note, Fiie cost of insurance obtained by Mortgagee may be more than the cost of
insurance Mortgagor r:ay be able to obtain onits own. Mortgagor will promptly upon demand pay
directly to or reimburse Mortgagee for all premiums and other costs incurred in procuring such
insurance. In the event of {ureclosure of this Mortgage or other transfer of title to the Mortgaged
Property in extinguishment in' wlioi¢ or in part of the Indebtedness, all right, title and interest of
Mortgagor in and to such policiesthen in force concerning the Mortgaged Property, and all
proceeds payable thereunder, shall thzrsupon vest in the purchaser at such foreclosure or in
Mortgagee in the event of such transfer.

7.6 Adjustment of Losses with Insurer. Mortgagor hereby assigns to Mortgagee all
proceeds from any insurance policies pertaining to the Mortgaged Property, and in the event of
a casualty loss in excess of $500,000 Mortgagee i: %ereby authorized and empowered, at its
option, to make or file proofs of loss or damage and to-as;ust or compromise any loss, and to
collect and receive the proceeds from any such policies; previded. however, Mortgagee shall not
be held responsible for any failure to collect any insurance proceerds regardless of the cause of
failure.

7.7 Application of Insurance Proceeds. In the event of any incured loss, Mortgagor
shall give prompt written and oral notice thereof to Mortgagee and to the insurci, In the event of
a casualty loss exceeding $500,000, Mortgagee may require that the payment for-so<ir loss be paid
directly to Mortgagee only and not jointly to Mortgagor and Mortgagee. If, in«h< reasonable
opinion of Mortgagee, the insurance proceeds are insufficient to restore the Mortgaged Froperty
to its prior condition, Mortgagee may require, as a precondition to any release of proceeds, that
Mortgagor deposit with Mortgagee sufficient funds to cover the shortfall and that such funds be
disbursed in full prior to the release of any insurance proceeds. In the event of an Event of
Default, Mortgagee shall have the right and option to declare the entire balance of the Indebtedness
remaining unpaid to be immediately due and payable and shall have the right, at its option, to
apply the whole or any part of such insurance proceeds toward the payment of any of the
Indebtedness, in such order and manner as Mortgagee may elect. Wherever provision is made
herein for insurance policies to bear mortgage clauses or other loss payable clauses in favor of
Mortgagee, or to confer authority upon Mortgagee to settle or participate in the settlement of
losses under policies of insurance or to hold and disburse or otherwise contest use of insurance
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proceeds, from and after the entry of judgment of foreclosure, all such rights and powers of the
Mortgagee shall continue in the Mortgagee as judgment creditor.

7.8 Condemnation Proceeds. All Awards resulting from the exercise of the right of
condemnation or eminent domain by any Governmental Authority ("Condemnation Awards") shall
be paid to Mortgagee and, after deducting from said Condemnation Awards all of its expenses in
the collection and administration of said sums, if, (i) the proceeds of any Condemmnation Awards
are greater than $300,000, (ii) in the reasonable judgment of Mortgagee, the Mortgaged Property
can be restorer to an architectural and economic unit of the same character and not less valuable
than the Mcitgzged Property prior to such taking and adequately securing the outstanding balance
of the Indebtecness, and (iii) there is no Event of Default, then the Condemnation Award shall be
applied to reimburse Mortgagor for the cost of restoring the portion of the Mortgaged Property
remaining after such taking. If the proceeds of any Condemnation Awards are equal to or less
than $300,000, and proviged that no Event of Default exists, Mortgagee shall release the same to
Mortgagor to be applied tu the expeditious restoration or repair of the Mortgaged Property. If the
Condemnation Award is not disb i 5ed to Mortgagor as herein provided, then at any time from and
after the taking, Mortgagee may clec: to apply the proceeds in payment or reduction of the
Indebtedness and upon ten (10) days written notice to Mortgagor, Mortgagee may declare an Event
of Default hereunder. Mortgagee shall oe eztitled to all Condemnation Awards, and is hereby
authorized, at its option, to commence, ippear in and prosecute, in its own name or in
Mortgagor's name, any such proceeding relating to any condemnation, and to settle or compromise
any claim in connection therewith. Mortgagor Lereby assigns and transfers to Mortgagee all
Condemnation Awards up to the amount of the Indcbtedness and the claims, rights and
proceedings in connection therewith. Mortgagor agrees ‘0 execute such further assignments of
all Condemnation Awards and claims, rights and proceedings in connection therewith as
Mortgagee may request. Mortgagee shall not be held responsihie ior any failure to collect any
amount in connection with any such proceeding regardless of the cavse of failure.

7.9 Performance of Agreements. Mortgagor will duly and puactually perform all
covenants and agreements under any agreements to which it is a party with, respect to the
Mortgaged Property or any part thereof, including, but not limited to the revelving Loan
Agreement.

7.10  Inspection. Uponthe Mortgagee's request, Mortgagor shall permit Mortgagee and
any of its officers, employees or agents, to visit, during normal business hours, for inspection and
review, the Mortgaged Property and will make available and furnish to Mortgagee the
Mortgagor's books and records and such financial information concerning the Mortgaged Property
as reasonably requested by Mortgagee.

7.11  Hold Harmless. In addition to the agreements of Mortgagor under the Revolving
Loan Agreement, Mortgagor hereby indemnifies and will defend and hold Mortgagee harmless
from and against any and all proceedings, claims, actions, causes of action, suits, proceedings,
investigations, losses, costs, liabilities, damages, punitive damages, penalties and expenses,
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including reasonable attorneys' and paralegals' fees and disbursements arising out of, affecting or
relating to the Mortgaged Property or the Loan Documents except for those arising as a result of
the gross negligence or willful misconduct of Mortgagee.

7.12  Intentionally Omitted.

7.13  Lien Status. Mortgagor shall protect the lien and security interest of this
Mortgage and the Loan Documents and shall not place, or permit to be placed, or otherwise
mortgage, pledge, hypothecate or encumber the Mortgaged Property with any other lien,
attachment, tevy, or security interest of any nature whatsoever {whether mechanics, judgment,
delinquent tax, staiutory, contractual or other) the aggregate value of which exceeds one hundred
thousand dollars (¥109,000) regardless of whether the same is allegedly or expressly subordinate
and inferior to the lieas-and security interest created by this Mortgage and the Loan Documents,
except for the Permitted Exceptions, and if any such lien or security interest is asserted against the
Mortgaged Property, Moirtgagor shall promptly, and at its own cost and expense, pay the
underlying claim in full, or appzd~ in and defend any action or claim, or take such other action so
as to cause the same to be released within thirty (30} days of when asserted, made or filed;
provided, however, that, with respect 1o jiens placed against the Mortgaged Property without the
consent of Mortgagor, Mortgagor may, 'n zeod faith and with due diligence, contest or protest
or cause to be contested or protested the val dity of such liens, so long as:

(i) Mortgagor, if requested by Moitgagee, has deposited or caused to be deposited
with Mortgagee, at such place as Mortgagee froprtime to time in writing designate, a sum
of money or other security acceptable to Mortgagez that is sufficient, in Mortgagee's
judgment, to pay in full the underlying claim and all renalties and interest that might
become due thereon and all costs which may be incurred in connection therewith, and shall
keep on deposit an amount sufficient, in Mortgagee's juagment, to pay in full such
amounts, increasing such amount to cover additional penalties znd interest whenever, in
Mortgagee's judgment, such increase is advisable.

(ify Mortgagor has notified Mortgagee in writing of the intenuon of Mortgagor
to contest the same or to cause the same to be contested. Mortgagor shail 1mmediately
notify Mortgagee, orally and in writing, of its receipt of any notice of a violatiov in any
material respect of any Legal Requirements. Mortgagor shall pay to Mortgagee, upon
demand, all losses, costs, damages, claims and expenses incurred by Mortgagee on account
of Mortgagor's failure to perform the obligations of this paragraph.

7.14  Restrictions on Transfer and Financing,

(a) It shall be an immediate Event of Defauit and default hereunder if, without
the prior written consent of the Mortgagee, there is a Transfer. For purposes hereof, a "Transfer"
shall mean any of the following:
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(1) any direct or indirect transfer, sale, conveyance, lease, assignment,
pledge, encumbrance or other disposition by operation of law or otherwise (except by reason of
condemnation or eminent domain), of all or any portion of the Mortgaged Property or any portion
thereof or interest therein, the aggregate value of which exceeds two hundred thousand dollars
($200,000), including without limitation any interest in Rents or proceeds from the Mortgaged
Property; or

(i)  any agreement, contract or commitment to do any of the matters
described above including, without limitation, any option, right of first refusal or right of
first offer.

(0> Any consent by Mortgagee permitting a transaction otherwise prohibited
hereunder shall not ccuistitute a consent to or waiver of any right, remedy or power of Mortgagee
to withhold its consent ora subsequent occasion to a transaction not otherwise permitted by the
provisions of this Section 7. 14.

(c) Any such sale, rfransfer, assignment, conveyance, lease, lien, pledge,
mortgage, hypothecation or any other cricumbrance or alienation or contract or agreement to do
any of the foregoing shall be null and veid and of no force or effect.

(d) In determining whether or not to make the loan secured hereby, Mortgagee
evaluated the background and experience of the! M.ortgagor thereof in owning and operating
property such as the Mortgaged Property, found it acecriable and relied and continues to rely on
the same as the means of maintaining the value of the Morigaged Property which is Mortgagee's
security for repayment of the Indebtedness. Mortgagor was.ably represented by a licensed
attorney at law in the negotiation and documentation of the loan and hargained at arm's length and
without duress of any kind for all of the terms and conditions of thz Mortgage, including this
provision. Mortgagor further recognizes that any secondary junior fiaancing placed upon the
Mortgaged Property {a) may divert funds which would otherwise be us=d to pay obligations
secured hereby; (b) could result in acceleration and foreclosure by such junior esicumbrance which
would force Mortgagee to take measures and incur expenses to protect its secozity; (¢) would
detract from the value of the Mortgaged Property should Mortgagee come into possession thereof
with the intention of selling same; (d) would result in the existence of a potentially advirye party
in any bankruptcy or liquidation proceeding, and (e) would impair Mortgagee's right to accept a
deed-in-lieu of foreclosure. Inaccordance with the foregoing and for the purposes of (i) protecting
Mortgagee's security, both of repayment and of value of the Mortgaged Property as security for
the loan, (ii) giving Mortgagee the full benefit of its bargain and contract with Mortgagor; and
(iit) keeping the Mortgaged Property and the beneficial interest free of subordinate financing liens,
Mortgagor agrees that, even if this section be deemed a restraint on alienation, it is a reasonable
one. Nothing herein shall imply that Mortgagee is ever, under any circumstances, under any
obligation or duty to consent to any transaction which would otherwise be prohibited hereunder
and that Mortgagee may withhold its consent in its sole and complete discretion.

396422'75
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7.15  Existence. Mortgagor shall maintain and preserve its corporate existence, good
standing, certificates of authority, licenses, permits, franchises, patents, trademarks, trade names,
service marks, copyrights, leases and all other contracts and rights necessary or desirable to
continue its operations and business on a profitable basis and will generally continue the same line
of business as that being presently conducted.

7.16  Use Restrictions. Mortgagor shall not use, maintain, operate or occupy, or allow
the use, maintenance, operation or occupancy of, the Mortgaged Property in any manner which
would: (a) be dangerous unless safeguarded as required by law; or (b) make void, voidable or
cancelable, Or icrease the premium of, any insurance then in force with respect thereto.

7.17  Keptacement of Buildings, Fixtures and Personalty. Mortgagor shall not, without
the prior written cons=nt of Mortgagee, which consent shall not be unreasonably withheld, permit
any of the Buildings, Fixtares or Personalty (the aggregate value of which exceeds $200,000) to
be removed at any time {iom the Real Estate unless such Buildings, Fixtures or Personalty are
replaced with other similar propeity of equal or greater value.

Axticle 8

EVENTS CF DEFAULT

The term "Event of Default” shall mean the oceurience or happening, at any time and from
time to time, of any one or more of the following, withovi rotice to Mortgagor and without any
grace period unless otherwise expressly set forth herein i in the Loan Documents.

8.1 Payment of Indebtedness. If there is an "Event of C<fault" under the Revolving
Loan Agreement as defined therein.

8.2 Failure to Obtain Mortgagee's Consent to Transfer or Financing, If Mortgagor
shall make any unpermitted Transfer or financing in violation of Section 7.14 aoovz.

8.3 Performance of Obligation. If Mortgagor shall default in the due obse.ivance or
performance of any of the Obligations (other than a breach which would constitute an Event of
Default under Sections 8.1 or 8.2, or an Event of Default for which another grace or cure period
is expressly set forth in the applicable Loan Document) and such default is not cured within thirty
(30) days after notice from Mortgagee thereof; provided that if (a) such default is susceptible to
cure in the sole and complete discretion of Mortgagee, and (b) such default is not susceptible to
cure within said 30-day period, such 30-day period shall be extended to the extent necessary to
permit such cure if, but only if, (i) Mortgagor shall commence such cure within such 30-day
period and shall thereafter prosecute such cure to completion, diligently and without delay, and
(ii) no other Event of Default shall occur.

89642275
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8.4 Laws Affecting Obligations and Indebtedness. If subsequent to the date of this
Mortgage, any law is passed (a) which renders payment of the Indebtedness and/or performance
of the Obligations by Mortgagor unlawful or (b) which prohibits Mortgagee from exercising any
of its rights and remedies under the Loan Documents.

8.5 Foreclosure of Other Liens. If the holder of a junior or senior mortgage or other
lien on the Mortgaged Property (without hereby implying Mortgagee's consent to any such junior
or senior mortgage or other lien) declares a default or institutes foreclosure or other proceedings
for the enforcement of its remedies thereunder.

8.6 Damage or Destruction. If the Mortgaged Property or any material part thereof
is demolished, destiroyed or damaged by any cause whatsoever and the loss is not adequately
covered by insurance ard Mortgagor fails to deposit with Mortgagee the deficiency upon written
request.

8.7 Tax on Indebtedniss or Mortgage. If any law is passed: (a) which would impose
upon Mortgagee the obligation to pzy ttie whole or any part of the Impositions; or (b) which would
change in any way the laws relating o the taxation of mortgages, deeds of trust or debts so as to
affect this Mortgage or the Indebtedness; orovided, however, that if in the opinion of Mortgagee's
counsel it shall be lawful for Mortgagor o pav_such Impositions or to reimburse Mortgagee
thereof, then no Event of Default shall be decmed to have occurred if a mutually satisfactory
reimbursement agreement is executed by Mortgazer and delivered to Mortgagee and such
Impositions or reimbursements are thereafter paid by -Mortgagor.

8.8 Levy or Attachment. If any writ, attaciiment,-levy, citation, lien or distress
warrant shall be issued against the Mortgaged Property or any part taereof or interest therein and
the same is not being contested in accordance with Section 7.13 néreof,

8.9 Failure to Obtain or Maintain Permits and Licenses. The failure of Mortgagor to
obtain or maintain any permits or licenses which are necessary and required iot the ownership,
use and operation of the Mortgaged Property, or the cancellation or any attemipied assignment
thereof, without the prior written consent of Mortgagee if such failure, cancellation et attempted
assignment is not remedied within fifteen (15) days of notice thereof from Mortgagee,

Article 9
DEFAULT AND FORECLOSURE
9.1 Remedies. If an Event of Default shall occur, Mortgagee may, at its option, and

in addition to its rights and remedies under the Revolving Loan Agreement, exercise one or more
or all of the following remedies either successively or concurrently.
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(a) Acceleration. Declare to be immediately due and payable, with interest
thereon accruing at the Default Rate, without further notice or demand (each of which hereby is
expressly waived by Mortgagor), any and all sums owed under the Revolving Loan Agreement,
whereupon the same shall become immediately due and payable.

(b) Receiver. Apply at any time to a court having jurisdiction for the appointment
of a receiver of the Mortgaged Property, and of the Rents and Leases; and such appointment shall
be made by the court as a matter of strict right to Mortgagee and without reference to the adequacy
or inadequacy of the security or value of the Mortgaged Property, or to the solvency or insolvency
of Mortgagor,-and Mortgagor does hereby irrevocably consent to such appointment. The Rents
shall be applied by the receiver to the payment of the Indebtedness, as provided in Section 9.5
below, or as othervise ordered by the court.

(c) Entry on Mortgaged Property. Enter upon the Mortgaged Property as is
permitted by law, withoui rorce or with such force as is permitted by law, and without notice or

process or with such notice or-process as is required by law, unless such notice or process is
waivable, in which case Mortgago: hereby waives such notice and process, and take exclusive
possession thereof and of all books, records and accounts relating thereto.

(d) Full or Partial Judicial Foreclosure. Pursuant to the procedures provided by
applicable law, institute and prosecute foreclcsure proceedings with respect to the Mortgaged
Property; or, if Mortgagee so elects, institute foreciospie procedures only with respect to a portion
of the Indebtedness or to a portion of the Mortgaged Property (such partial proceedings being
hereinafter referred to as a partial foreclosure). Mortgage: 7grees that a sale pursuant to a partial
foreclosure, if so made, shall not in any manner affect the iemainder of the secured Indebtedness,
but as to such remainder this Mortgage and the lien thereof shall remain in full force and effect
just as though no foreclosure sale had been made under the previsions of this paragraph.
Notwithstanding the filing of any partial foreclosure or entry of 4 decree of sale therein,
Mortgagee may elect, at any time prior to a foreclosure sale pursuant'to such decree, to
discontinue such partial foreclosure and to accelerate the entire secured Indebtecness by reason
of any Event of Default upon which such partial foreclosure was predicated or 0y rcason of any
other Event of Default, and proceed with full foreclosure proceedings. It is furtncr-agreed that
several foreclosure sales may be made pursuant to partial foreclosures without exhaustiny the right
of full or partial foreclosure sale for any remainder of the secured Indebtedness, it being the
purpose hereof to provide for a partial foreclosure sale of the secured Indebtedness without
exhausting the power to foreclose and to sell the Mortgaged Property pursuant to any such partial
foreclosure for any other part of the secured Indebtedness whether matured at the time or
subsequently maturing, and without exhausting any right of acceleration and full foreclosure.

(¢) Other. Exercise any other remedy specifically granted under the Loan
Documents, or now or hereafter existing at law or in equity, by virtue of statute or otherwise.
Mortgagor shall not have the benefit of all of the provisions of the Act, including all amendments
thereto which may become effective from time to time after the date hereof, In the event any
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provision of the Act specifically referred to herein may be repealed, Mortgagee shall have the
benefit of such provision as most recently existing prior to such repeal, as though the same were
incorporated by reference.

9.2 Right and Authority of Receiver or Mortgagee in the Event of Defaults, Power
of Attorney. Upon the occurrence of an Event of Default hereunder and entry upon the Mortgaged
Property pursuant to Section 9.1(c) above, or appointment of a receiver pursuant to Section 9.1(b)
above, and under such terms and conditions as may be deemed prudent and reasonable, in
Mortgagee's or the receiver's opinion under the circumstances, all at Mortgagor's expense,
Mortgagee ‘0r-said receiver, as the case may be, may do or permit any one or more of the
following, successively or concurrently in accordance with applicable law: (2) enter upon and take
possession and ceatiol of the Mortgaged Property; (b) take and maintain possession of all
documents, books, recerds, papers and accounts related to the Mortgaged Property; (¢) exclude
Mortgagor, its agents and employees wholly from the Mortgaged Property; (d) manage and
operate the Mortgaged Property. including the exercise by Mortgagee of all rights of Mortgagor
under the Contracts; (€) preservz and maintain the Mortgaged Property; (f) make repairs and
alterations to the Mortgaged Property; (g) complete any construction or repair of the
improvements on the Mortgaged Proper'y with such changes, additions or modifications to the
plans and specifications or intended disposition and use of the improvements under construction
on the Mortgaged Property as Mortgagee may deem appropriate or desirable to place the
Mortgaged Property in such condition as will, in Mortgagee's sole judgment, make it or any part
thereof readily marketable or rentable; (h) conduct « marketing or leasing program with respect
to the Mortgaged Property, or employ a marketing oz 'Casing agent or agents to do so, directed
to the lease or sale of the Mortgaged Property, under sach other terms and conditions as
Mortgagee may in its sole discretion deem appropriate or aesirzsle; (i) employ such contractors,
subcontractors, materialmen, architects, engineers, consultanis, managers, brokers, marketing
agents or other employees, agents, independent contractors or prctessionals, as Mortgagee may
in its sole discretion deem appropriate or desirable, to implement anc cffsctuate the rights and
powers herein granted; (j) execute and deliver, in the name of Mortgagor ¢s attorney-in-fact and
agent of Mortgagor, or in its own name as Mortgagee or receiver, such documeiits and instruments
as are necessary or appropriate to consummate authorized transactions; (k) cnter-such leases,
whether of real or personal property, or tenancy agreements, under such terms and conditions as
Mortgagee or receiver may in its sole discretion deem appropriate or desirable; (I) coliect and
receive the Rents from the Mortgaged Property; (m) eject tenants or repossess personal property,
as provided by law, for breaches of the conditions of their leases or other agreements; (n) sue for
unpaid rents, payments, income ot proceeds in the name of Mortgagor or Mortgagee; (0) maintain
actions in forcible entry and detainer and actions in distress for rent; (p) compromise or give
acquittance for rents, payments, income or proceeds that may become due; (q) delegate or assign
any and all rights and powers given to Mortgagee by this Mortgage; and/or (r) do any acts which
Mortgagee or the receiver in its discretion deems appropriate or desirable to protect the security
hereof and/or use such measures, legal or equitable, as it may in its discretion deem appropriate
or desirable, to implement and effectuate the provisions of this Mortgage. This Mortgage shall
constitute a direction to and full authority to any lessee or other third-party who has heretofore
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dealt or may hereafter deal with Mortgagor or Mortgagee, at the request of Mortgagee, to pay all
amounts owing under any lease or other agreement to Mortgagee without proof of the default
relied upon. Any such lessee or third-party is hereby irrevocably authorized to rely upon and
comply with (and shali be fully protected by Mortgagor in so doing)} any request, notice or demand
by Mortgagee for the payment to Mortgagee of any Rents or other sums which may be or
thereafter become due under its lease or other agreement, or for the performance of any
undertakings under any such lease or other agreement, and shall have no right or duty to inquire
as to whether any Event of Default under this Mortgage or any of the other Loan Documents has
actually occurred or is then existing, and Mortgagor hereby constitutes and appoints Mortgagee,
its assignees, crocessors, transferees and nominees, as Mortgagor's true and lawful attorney in fact
and agent, witl full power of substitution in the Mortgaged Property, in Mortgagor's name and
stead, to do or permit any or more of the foregoing described rights, remedies, powers and
authorities, successively and concurrently, and said power of attorney shall be deemed a power
coupled with an interest 2a¢ irrevocable.

9.3 Remedies Cumulative and Concurrent. The rights and remedies of Mortgagee as
provided herein and in the Loan Frocuments shall be curmulative and concurrent and may be
pursued separately, successively or togaier against Mortgagor or against other obligors or against
the Mortgaged Property, or any one or more of them, at the sole discretion of Mortgagee, and may
be exercised as often as occasion therefor shall arise. The failure to exercise any such right or
remedy shall in no event be construed as a waiver or release thereof,

9.4 Waiver of Redemption, Notice, Marshaling ctc. Pursuant to §15-1601(b) of the Act,
Mortgagor acknowledges that the mortgaged real estate aoes not constitute either: (i) agricultural
real estate as such term is defined in §15-1201 of the Act, or (ii) residential real estate as such
term is defined in §15-1219 of the Act. Mortgagor hereby waives ary and all rights of redemption
and reinstaternent pursuant to §15-1601(b) of the Act, on its own benelf and on behalf of each and
every person acquiring any interest in or title to the Mortgaged Proper:y-or any portion thereof,
it being the intent hereof that such right of reinstatement and redemption te waived to the full
extent permitted by applicable law. Mortgagor further agrees, to the extent permiited by law, that
if a default occurs hereunder, neither Mortgagor nor anyone claiming through i nader it shall or
will set up, claim or seek to take advantage of any homestead exemption, appraisement; valuation,
stay, extension, moratorium or other laws now or hereafter in force in order to prevent'®™ hinder
enforcement or foreclosure of this Mortgage, or absolute sale of the property hereby conveyed,
or the final and absolute putting into possession thereof, immediately after such sale, of the
purchasers thereat, and Mortgagor, for itself and all who may at any time claim through or under
it, hereby waives and releases to the full extent that it may lawfully so do the benefit of such laws
and any and all rights to have the assets comprised in the security intended to be created hereby
marshaled upon any foreclosure of the lien hereof. 596422795

9.5 Application of Proceeds. The proceeds of any sale or all or any portion of the
Mortgaged Property and the amounts generated by any holding, leasing, operation or other use
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of the Mortgaged Property shall be applied by Mortgagee as set forth in the Revolving Loan
Agreement.

8.6 No Conditions Precedent to Exercise of Remedies: Mortgagor shall not be relieved
of any Obligation by reason of: (a) the failure of Mortgagee to comply with any request of
Mortgagor to foreclose the lien of this Mortgage or to enforce any provision of the other Loan
Documents; (b) the release, regardless of consideration, of the Mortgaged Property or any portion
thereof, or the addition of any other property to the Mortgaged Property; (¢) any agreement or
stipulation extending, renewing, rearranging or in any other way modifying the terms of the Loan
Documents-without first having obtained the consent of, given notice to or paid any consideration
to Mortgagor ‘ard in such event Mortgagor shall continue to be obligated to make payment
according to the termy of any such extension or modification agreement unless expressly released
and discharged in wrinipg by Mortgagee; or (d) by any other act or occurrence save and except the
complete payment of the Indebtedness and the complete fulfillment of all of the Obligations.

9.7 Indemnity. Mortgagie shall not be obligated to perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liability of Mortgagor, and
Mortgagor shall and does hereby agree (o protect, indemnify, defend and hold Mortgagee harmiess
of and from any and all liability, loss, codt, 2xpense or damage which it may or might incur in the
exercise of its rights, remedies, powers and authority hereunder, and of and from any and all
claims and demands whatsoever which may ‘be asserted against it by reason of any alleged
obligations, undertakings or liabilities. Should Mor.gagee incur any such liability, loss, cost or
damage of or in the defense of any claims or demzics, the amount thereof, including costs,
expenses and reasonable attorneys' fees, shall be secured hereby, and Mortgagor shall reimburse
Mortgagee therefor immediately upon demand, with intercst acoruing at the Default Rate.

9.8 Discontinuance of Proceedings. Incase Mortgagee shall hauve proceeded to invoke any
right, remedy or recourse permitted under the Loan Documents anr chall thereafter elect to
discontinue or abandon the same for any reason, Mortgagee shall have the (nqualified right so to
do and, in such an event, Mortgagor and Mortgagee shall be restored to their former positions
with respect to the Indebtedness, the Obligations, the Loan Documents, the Moirgaged Property
and otherwise, and the rights, remedies, recourses and powers of Mortgagee shail continue as if
the same had never been invoked.

Article 10

MISCELLANEQUS 59642275

10.1 Revolving Note. The Mortgagor has delivered to Mortgagee the Revolving Note
pursuant to the Revolving Loan Agreement. Any and all advances made by the Mortgagee
pursuant to draws under the Revolving Note shall be, and are irrevocably deemed to be, obligatory
advances by the Mortgagee on behalf of the Mortgagor. The obligation to make such advances
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will be deemed to have arisen as of the date of the recordation of this Mortgage and any and all
such advances, regardless of when actually made, shall be secured by a lien with a priority arising
as of the date of recordation of this Mortgage.

10.2 Protective Advances. All advances, disbursements and expenditures made or
incurred by Mortgagee before and during a foreclosure, and before and after judgment of
foreclosure, and at any time prior to sale, and, where applicable, after sale, and during the
pendency of any related proceedings, for the following purposes, in addition to those otherwise
authorized by the Mortgage or by the Act (collectively "Protective Advances"), shall have the
benefit of ali arplicable provisions of the Act, including those provisions of the Act hereinbelow
referred to:

(a) all aavences by Mortgagee in accordance with the terms of the Mortgage to:
(i) preserve:, maintain, repair, restore or rebuild the improvements upon the
mortgagea real estate; (i) preserve the lien of the Mortgage or the priority
thereof; or (i.i) zaforce the Mortgage, as referred to in Subsection (b)(5) of
Section 15-1302 of the Act;

(b) payments by Mortgagee of. (i) principal, interest or other obligations in
accordance with the termis of any senior mortgage or other prior lien or
encumbrance; (ii) real estate taxes and assessments, general and special and all
other taxes and assessments of any k.rd or nature whatsoever which are assessed
or imposed upon the mortgaged real estate or any part thereof; (iii) other
obligations authorized by the Mortgage; or (iv) with court approval, any other
amounts in connection with other liens, cncumbrances or interests reasonably
necessary to preserve the status of title, as referred'to in §15-1505 of the Act;

(c) advances by Mortgagee in settlement or compromise «:f-any claims asserted by
claimants under senior mortgages or any other prior liens,

(d) attorneys' fees and other costs incurred: (i) in connection with tiie fgreclosure of
the Mortgage as referred to in §§1504(d)(2) and 15-1510 of thz Act; (11) m
connection with any action, suit or proceeding brought by or asainst the
Mortgagee for the enforcement of the Mortgage or arising from the interest of the
Mortgagee hereunder; or (iii) in preparation for or in connection with the
commencement, prosecution or defense of any other action related to the
Mortgage or the mortgaged real estate;

{e) Mortgagee's fees and costs, including attorneys' fees, arising between the entry

of judgment of foreclosure and the confirmation hearing as referred to in §15-
1508(b)(1) of the Act;

99642275
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expenses deductible from proceeds of sale as referred to in §15-1512(a) and (b)
of the Act;

expenses incurred and expenditures made by Mortgagee for any one or more of
the following: (i) if the mortgaged real estate or any portion thereof constitutes
one or more units under a condominium declaration, assessments imposed upon
the unit owner thereof; (ii) if Mortgagor's interest in the mortgaged real estate is
a leasehold estate under a lease or sublease, rentals or other payments required to
be made by the lessee under the terms of the lease or sublease; (iii) premiums for
casualty and liability insurance paid by Mortgagee whether or not Mortgagee or
aveceiver is in possession, if reasonably required, in reasonable amounts, and all
renewals thereof, without regard to the limitation to maintaining of existing
insuran<e in effect at the time any receiver or mortgagee takes possession of the
mortgaged real estate imposed by of §15-1704(c)(1) of the Act; (iv) repair or
restoratioi: of damage or destruction in excess of available insurance proceeds or
condemnation awards; (v) payments deemed by Mortgagee to be required for the
benefit of the mortsaged real estate or required to be made by the owner of the
mortgaged real estate under any grant or declaration of easement, easement
agreement, agreement witk 2ny adjoining land owners or instruments creating
covenants or restrictions for the henefit of or affecting the mortgaged real estate;
(vi) shared or common expense assessments payable to any association or
corporation in which the owner o thie mortgaged real estate is a member in any
way affecting the mortgaged real estatc and (vii) payments required to be paid by
Mortgagor or Mortgagee pursuant to any 'czse or other agreement for occupancy
of the mortgaged real estate.

All Protective Advances shall be so much additional ind:htedness secured by this
Mortgage, and shall become immediately due and payable without notice 2nd with interest thereon
from the date of the advance until paid at the Default Rate.

This Mortgage shall be a lien for all Protective Advances as to subsequeiic pirchasers and
Judgment creditors from the time this Mortgage is recorded pursuant to §15-1302(b)(5}of the Act.

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

(a)

(b)

any determination of the amount of indebtedness secured by this Mortgage at any
time;

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

(c) if right of redemption has not been waived by this Mortgage, computation of
amounts required to redeem, pursnant to §§15-1603(d)(2) and 15-1603(e) of the
Act;

(d) determination of amounts deductible from sale proceeds pursuant to §15-1512 of
the Act;

(e) application of income in the hands of any receiver or Morigagee in possession,;
anu

(f) computation of any deficiency judgment pursuant to §§15-1508(b)(2), 15-1508(e)
and 15-1511 of the Act.

10.3 Further Assurances. (Mortgagor, upon the reasonable request of Mortgagee, will
execute, acknowledge and deliver suca jurther instruments and do such further acts as may be
necessary to carry out more effectively tae purpose of the Loan Documents.

10.4 Recording and Filing. Mortgago. will cause the appropriate Loan Documents and
all supplements thereto at all times to be recorded ‘and-filed in such manner and in such places as
Mortgagee shall request, and will pay any recording «prd filing taxes, fees and other charges.

10.5 Notice. Any notices, requests or consents rcquired.or permitted by this Mortgage
shall be (i) in writing, and {ii) delivered in person, telexed, telecopied or sent by certified or
registered mail, postage prepaid, return receipt requested, or by overn'ght mail or express delivery
service to the addresses of the parties hereto set forth in Section 2.1 he:sof; unless such address,
telex number or telecopier number is changed by written notice hereunder. Each such notice,
request, consent or other communication shal} be effective (i) if given by telecopier, when such
telecopy is transmitted (a) if to Mortgagee, to (312) 904-6150, attn: Kristen Freund. -and (b) if to
Mortgagor, to (773) 847-0730, attn: Chief Financial Officer, and a confirmation of snch telecopy
has been received by the sender, (ii) if given by mail, five (5) days after such commuication is
deposited in the mail, certified or registered with return receipt requested, addressed as aforesaid
or (iii) if given by any other means, when delivered at the addresses specified in Section 2.1
hereof. Any notice to Mortgagor shall require a copy thereof to be sent by identical means to
Stephen Dragich, Schiff Hardin & Waite, 6600 Sears Tower, Chicago, IL 60606, Fax No.
312/258-5600.

10.6 Mortgagee's Right to Perform the Obligations. If Mortgagor fails to make any
payment or perform any act required by the Loan Documents or the Legal Requirements,

Mortgagee, without any obligation so to do and without waiving any other right, remedy or
recourse, may, upon written notice to Mortgagor, make such payment or perform such act at the
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expense of Mortgagor. All sums so paid by Mortgagee and all reasonable costs incurred in
connection therewith, together with interest thereon at the Default Rate from the date of payment,
shall constitute part of the Indebtedness secured by this Mortgage and the Loan Documents and
shall be paid by Mortgagor to Mortgagee on demand or shall be included in any judgment of
foreclosure.

10.7 Modification. The Loan Documents and the terms of each of them may not be
changed, waived, discharged or terminated orally, but only by an instrument or instruments in
writing signed by the parties to the Loan Document being so modified, including Mortgagee, even
if Mortgage< h2s not executed such Loan Document. If the payment of the Indebtedness, or any
part thereof, be cxtended or varied, or if any part of the security or guaranties therefor be
released, all persurs jlow or at any time hereafter liable therefor, or interested in the Mortgaged
Property, shall be hel1t% assent to such extension, variation or release, and their liability, and the
lien, and all provisions nezeof, shall continue in full force and effect; the right of recourse against
all such persons being expressly reserved by Mortgagee, notwithstanding any such extension,
variation or release. Any persoz, {irm or corporation taking a junior mortgage, or other lien upon
the Mortgaged Property or any part thereof or any interest therein, shall take the said lien subject
to the rights of Mortgagee to amend (iic'uding, without limitation, changing the rate of interest
or manner of computation thereof), modily. 2xtend or release the Revolving Loan Agreement, this
Mortgage, or any other document or justrument evidencing, securing or guarantying the
Indebtedness, in each and every case without obtaining the consent of the holder of such junior
lien and without the lien of this Mortgage losing its prierity over the rights of any such junior lien.

10.8 No Waiver. All options and rights of election herein provided for the benefit of
Mortgagee are continuing, and the failure to exercise any-such eption or right of election upon a
particular default or breach or upon any subsequent default o1 breach shall not be construed as
waiving the right to exercise such option or election at any later daie. . No exercise of the rights
and powers herein granted and no delay or omissions in the exercise o--such rights and powers
shall be held to exhaust the same or be construed as a waiver thereof, anc every such right and
power may be exercised at any time and from time to time.

10.9 Mortgagee's Cost and Expenses. Unless otherwise provided in the rélovant Loan
Document, Mortgagor further expressly covenants and agrees to pay Mortgagee ali reasonable
costs and expenses of every kind paid or incurred by Mortgagee in any way in connection with
the Revolving Loan Agreement, this Mortgage or other Loan Documents or any modifications,
restatements or amendments thereof, and the protection of the Mortgaged Property or the
maintenance of the lien of this Mortgage, and the security interests under the other Loan
Documents or otherwise in connection with the determination and exercise by Mortgagee of any
of its rights or remedies under the Loan Documents or any modifications, restatements or
amendments thereof, upon the occurrence of any event which, with the passage of time or the
giving of notice or both, could constitute a default or an Event of Default hereunder, including any
and all expenditures for documentary evidence, title examination or title insurance, minutes of
foreclosure, or any abstract or opinion of title to the Mortgaged Property, or for any appratsal,
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environmental audit, accounting or engineering, and all similar fees, costs, charge and expenses,
and including all reasonable attorneys fees and stenographer's fees, paid or incurred by Mortgagee
in any suit or legal proceeding, or in preparation or in anticipation of declaring a default or event
of default, or in preparation or in anticipation of such suit or proceeding, regardless of whether
such suit or proceeding is actually instituted, including, without limitation, any bankruptcy or
insolvency proceeding, probate proceeding, or other proceeding in which Mortgagee may in their
discretion intervene in order to protect its security or appeal from any of the foregoing, or
otherwise paid or incurred by Mortgagee in obtaining legal advice regarding its rights and
remedies under the Loan Documents or any modifications, restatements or amendments thereof,
or in determaning whether to declare a default or Event of Default hereunder. All such fees, costs,
charges and expesices shall constitute so much additional Indebtedness secured by this Mortgage,
regardless of wherlier the same may cause the Indebtedness secured hereby to exceed the face
amount of the Revolving Note, and shall be immediately due and payable when incurred, with
interest accruing thereon ar the Default Rate, and shall be allowed in any decree of foreclosure
hereof. No proceeding to-ivreclnse this Mortgage, whether a decree of foreclosure shall have been
entered therein or not, shall be-gismissed, nor shall a release of this Mortgage be given until all
such expenses, charges and costs of Mortgagee shall have been paid in full.

10.10 Usury. It is expressly stiprlzied and agreed to be the intent of Mortgagor and
Mortgagee to at all times comply with app icable law now or hereafter governing the interest
payable under the Revolving Loan Agreement. If tae applicable law is ever revised, repealed, or
judicially interpreted so as to render usurious any a.rount called for under the Revolving Loan
Agreement (or under any other instrument evidencing-or relating to any of the Indebtedness), or
contracted for, charged, taken, reserved or received witi respect to the Indebtedness secured
hereby, then it is Mortgagor's and Mortgagee's express intent that all excess amounts theretofore
collected by Morigagee be credited to amounts of principal paiZ under the Revolving Loan
Agreement, and the provisions of the Revolving Loan Agreemen? aud this Mortgage and other
Loan Documents immediately be deemed reformed and the amouv:tc thereafter collectible
hereunder and thereunder reduced, without the necessity of the execution of any new document,
so as to comply with the then applicable law, but so as to permit the recovery of the fullest amount
otherwise called for hereunder and thereunder.

10.11 Successors and Assigns: Covenants Running with the Land. The terms, pi9visions,
covenants and conditions hereof and of the Loan Documents shall be binding upon Mortgagor, its

successors and assigns, and shall inure to the benefit of Mortgagee and its successors, substitutes
and assigns, and shall constitute covenants running with the land.

10.12 Conflict of Terms. The terms, provisions, covenants and conditions of the
Mortgage shall be construed in such a manner as to be consistent with the terms and any other
instruments executed in connection with or as security for the Indebtedness and Obligations
secured hereby; provided, however, in the event of a conflict between the terms of this Mortgage
and the terms of the other Loan Documents, the terms of the Revolving Loan Agreement shall
control.
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10.13  Applicable Law. The Revolving Loan Agreement and the Indebtedness and
Obligations evidenced are and shall be governed by and construed in accordance with the faws of
the State of lllinois. This Mortgage and the perfection and enforcement of the liens and security
interests hereunder (and any financing statement filed in connection herewith) shall be governed
by and construed and enforced in accordance with the laws of the State of Illinois, and that interest
payable under the Revolving Loan Agreement and all other advances made by the Mortgagee to
Mortgagor shall be governed by Illinois law because such advances shall constitute Indebtedness
and Obligations under and shall bear interest in accordance with the terms of the Revolving Credit
Agreement.

10.14 “Ng Joint Venture: No Third Party Beneficiary. Mortgagor acknowledges and
agrees that in no fvent shall Mortgagee be deemed to be a partner or joint venturer with it.
Without limitation of ti:2 foregoing, Mortgagee shall not be deemed to be such a partner or joint
venturer on account of its’o2coming a mortgagee in possession or exercising any rights pursvant
to this Mortgage or pursaant to any other instrument or document securing any portion of the
Indebtedness or otherwise. Ne-otier person shall be deemed to have any right or priority under
this Mortgage to any extent or for zny purpose whatsoever, nor shall any other person have any
claim or right of action with respect to tiie Mortgaged Property or proceeds of the Indebtedness
or be deemed a third-party beneficiary wader-this Mortgage or under the Loan Documents.

10.15 Severability. The Loan Documents are intended to be performed in accordance
with, and only to the extent permitted by, all applicalle Legal Requirements. If any provision of
any of the L.oan Documents or the application thereot 0 sy person or circumstance shall, for any
reason and to any extent, be invalid or unenforceable neitier the remainder of the instrument in
which such provision is contained, nor the application w1 such-provision to other persons or
circumstances nor the other instruments referred to herein shall be affected thereby, but rather
shall be enforced to the greatest extent permitted by law.

10.16 Consent of Mortgagee. Any consent by Mortgagee in any single instance shall not
be deemed or construed to be Mortgagee's consent in any like matter arising at'a Subsequent date,
and the failure of Mortgagee to promptly exercise any right, power, remedy, couscitor approval
provided herein or at law or in equity shall not constitute or be construed as a waiver 51 the same,
nor shall Mortgagee be estopped from exercising such right, power, remedy, consent 0: approval
at a later date. Any consent or approval requested of and granted by Mortgagee pursuant hereto
shall be narrowly construed to be applicable only to Mortgagor and the matter identified in such
consent or approval (and no third party shall claim any benefit by reason thereof), and shall not -
be deemed to constitute Mortgagee a venturer or partner with Mortgagor whatsoever, nor shall
privity of contract be presumed to have been established with any such third party.

10.17 Construction. MORTGAGOR AND MORTGAGEE ACKNOWLEDGE THAT
THEY HAVE BEEN ADVISED BY COUNSEL OF THEIR CHOICE WITH RESPECT TO
THIS MORTGAGE, THE LOAN DOCUMENTS AND THE TRANSACTIONS
CONTEMPLATED HEREBY AND THEREBY, AND SUCH COUNSEL HAS REVIEWED
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ALL OF THE FOREGOING AND PARTICIPATED IN THE NEGOTIATION THEREOF.
EACH PARTY FURTHER ACKNOWLEDGES AND AGREES THAT (i) EACH OF THE
WAIVERS SET FORTH HEREIN WERE KNOWINGLY AND VOLUNTARILY MADE;
(i) NO REPRESENTATIVE OF MORTGAGEE OR MORTGAGOR HAS WAIVED OR
MODIFIED ANY OF THE PROVISIONS OF THIS AGREEMENT AS OF THE DATE
HEREOF AND NO SUCH WAIVER OR MODIFICATION FOLLOWING THE DATE
HEREOF SHALL BE EFFECTIVE UNLESS MADE IN ACCORDANCE WITH THE
PROVISIONS HEREOF; AND (jii) ANY RULE OF CONSTRUCTION UNDER ANY
APPLICABLE LAW TO THE EFFECT THAT AMBIGUITIES ARE TO BE RESOLVED
AGAINST-T'[E DRAFTING PARTY SHALL NOT BE EMPLOYED IN THE
INTERPRETATION OF THIS AGREEMENT OR ANY OTHER LOAN DOCUMENTS.

10.18 WAIVYER OF JURY TRIAL. MORTGAGOR AND MORTGAGEE EACH
HEREBY IRREVOCAP1Y, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVE ANY RIGHT 4aNY OF THEM MAY HAVE TO A JURY TRIAL IN EVERY
JURISDICTION IN CONNEZTiON WITH ANY DISPUTE OR LITIGATION ARISING
OUT OF OR CONNECTED IN/ANY MANNER WITH THIS AGREEMENT OR THE
LOAN DOCUMENTS. THIS PRGYISION IS A MATERIAL INDUCEMENT FOR THE
MORTGAGEE TO ACCEPT THIS ACRZEMENT AND ISSUE THE REVOLVING NOTE.

[signature appears on following page]

99642275
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IN WITNESS WHEREQF, Mortgagor has caused this Mortgage to be executed as of the
day and year first above written.

WORLD’S FINEST CHOCOLATE, INC.
a Delaware corporation

Its: _ ataawsr ool
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MORTGAGOR'S ACKNOWLEDGMENT

STATE OF WLLINO(S )
)SS
COUNTY OF Coo. )

I, Jun I'MS.TE{}JM a Notary Public in and for said County, in the State aforesaid,
DO HEREBY. CERTIFY that KALEQ Dyyx , the TReAcpwel % of World's
Finest Chocoizate, Inc., a Delaware corporation, personaily known to me to be the same person
whose name is svbscribed to the foregoing instrument as such of said
corporation, appeaceil before me this day in person and acknowledged that he/she signed and
delivered the said instrtument as his/her own free and voluntary act on behalf of corporation for
the uses and purposes thecein set forth. N 4n8D  clter FUAN
SR S

GIVEN under my hand and notarial seal thi day of\lU \SU M E_1999.

gk s

v Notary Public

My Corpmissi Ies . .
y 8151-']CIALSEAL

JUDITH E STEWAR

NOTARY PUBLIC STATE ox: ILLE
-"“‘GOMM&rmw-A'UG—MEO%

99642275
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EXHIBIT A

Legal Description
(see attached)

Parcel A:

5007 S. Lawndale Ave., Chicago, IL
19-11-120-C13-0000
19-11-120-014-0500
19-11-120-016-0000
19-11-120-021-0000

Parcel B:
4801 S. Lawndale Ave., Chicago, IL
19-11-120-011-0000

[G-1112- 019 -an 34
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AL A

Taat part of the South 172 ot the East 174 of the Notth
west 1/4 of Section 11, Township 18 Necth, iange 13 tast of
tne Third Principsl weridian, described as follows:

Beqinning at the Intecseccion of tne Wast line of the East
116.0 feet of said South 1/2 with the South line of said
Souch 1/2; thence nocth along the Wwest line of said East
115.0 feet, 3 distance of 1,185.73 feet to' 3 point which is
18 feet soucheasterly, bY radial measugement, of the Centet
Line of the East pound Main Track of the Indiama-Harbor
Beit Railrpad; thence gsquthwesterly along 3 straight line
wnigh forms an angle of 73 pegrees. 40 Minutes., 10 Seconds
from South cOC South West with the 1ast described line, 3
distance of 111.12 feey to the inversection of said line
with a cufved line, convex to the North West aad having 2
radius of 636.30 feet, said cugved line being the ,
Northwesterly line of a 66 foot wide.strtip of lamd conveyed
ts the Terminal Railroad Company, duscribed in Document
2471256, cecorded Dacember 4. 1896, apd in othér desds,
said point of intersection being 13 teet Southeasterly, DY
radial measurement, of the Center Line of the-East bound
uain Track of the Indiana Hagbot gelt Railroad; thence
gyrthwesgerly along said curved line. an arch distance of
240 31 feec, the chord of &sid curved. line Jbeing 287.30
fgat aad forms an angle of 134 Degrees, 51 Minutes (rom
Hoccn East to South to south West with the last described
line; <hinre West along & lLine drawn gfrom said peint to 2
point 1o cne West 1ins of said south 1s2of the East /4 of
the Mocrth Wast 1l/4 which is 844.52 £§lt‘ﬂn::h.o{*th.rspu;n
wast cornei ot said South 172 of the E;s::!tiﬁﬁzﬁthh.nn::h
West l/4, a disiance of 116.5 feet; thence South. along the
wast tine of said south 1/2 of the East L/4-af tha NOEEh.
wast 174, a distupoe of 844.62 feat RO the aforesaid.Semeh
west corner; thence Fast along the Seuth line of said South
172 of the Past l/4 ot ~na Horth West 174, s disgance.of”
$52.30 fest to the place of haqinninq..elccptinq therefrom
che Hest 31 feet thererf taken feor Souch Lawndale Avenue
and alzo excepting the Seath 33.fest thaceof takan for West
51lst Street, all in Cook CauatY. 111inois. -

Rxeluding the following propucly:

That part of the south 1/2 of the East. 174 of the Northwesc
174 of Section LllL. Townshig 38 North  Range 13 gast. of the
Third Principal megridian commencing <t 3 point on the West
Line of the East 11§ feet 0f said sover 172 af the E£33L 1/4
of the Horthwest 1/4 at 2 poinc which 12292,59 feet North
of the Morth line of the sauth 784.38 f:rm rf s3id BOukR
1s2 of the East l/4 of the Horthwest L/4> -lence Horth
along the wWest linm of said East 116 feec. nawinyg a.basring
of Norch 0l Degrees. 38 Minuces, 23 Seconds West (aggumad) .
a distance of 178.64 feat O ths:point-cf“heqinninc; thence
continuing along the west line of s1id East 116 fapc 3
distance of 21.03 feet tC 2 pOIRE which is ldrfeet
Seutheasterly DY ragial measurement of rhe Center Lina 7€
tpa East Souad Main Track of the Iadians Harbot Belt-
Railroad: theonce Southwesterly along .2 straight line waich
torms an angle of 71 peyrees. 40 Rinutes. EOSSnconds;txon
South to Soukhwest with the: last du:cribcd.iins-a~di&tanca
of .311.12 feat to the incsxsectiannotwsaiﬁiliu- with: 3
curved line coavex to thcwnn:tnu-at.h:wtnivn;:adius.ot
636.80 feut, said cuive peing the Herthwesterly 1ine of &
66 foot wide stiip caonvayed: ta the Tarminal Reilroad
Company described in Docunnnc.ﬂu-hoc-2i1lzﬂi-r(cocded:
pecember 4. 1896, and in -other Deeds, s;&d”paiat-of-
intaraection DeiRg 18 iaet;ﬁbﬂthnlscert?xpy~tad£a1s .
sessuresent of the Cencsr Line of: the gast bosad Main TTach
a¢ . the Indisna Hatbor peit Railroed: rnence Southwesterly
alomng said curved line -an at¢ aistance-of €4.29 touwt to i3
intersection with 2 cutvcdnlinn:conm-:;tnﬂthnzsortnuns:‘

hawing » radius of 1.u27:&ﬁutnc::,thln=l HoTLIBASTETLY

along seid curved line &n atch distanec-oz-lsl.(1 feme to 3 4
poiat cf.tangency. tnhe chord ot said cnxyad"ltnezbuinq

366.94 feet and has 3 Lesrits of North 67 Degrees.. 25 996422'75
Nibutes, 41 Secands Exat; chence: Nored 79 0egrees . L&

Minetss. 34 Seconds East afong said rsagent lime.a distsnce

of 7.07 fest to the poiﬂt'ciibtq1nn#nna‘ ‘ T
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PARCEL B

A TRACT OF LAND IN THE EAST HALF OF THE NORTHWEST
QUARTER OF SECTION 11, TOWNSHIP 38 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

" BEGINNING AT A POINT OF INTERSECTION OF THE LINE BETWEEN
THE NORTH HALF AND THE SOUTH HALF OF SAID NORTEWEST QUARTER OF
SECTION 11 WITH THE WEST LINE OF SAID EAST HALF OF THE EAST HALF OF
THE NORTHWEST QUARTER OF SECTION 11 AND RUNNING

THENCE SOUTHWARD ALONG SAID WEST LINE OF THE EAST HALF
OF THE EAST HALF OF THE NORTHWEST QUARTER, A DISTANCE OF 208.80 FEET;

THENCE NORTHEASTWARDLY, A DISTANCE OF 274.86 FEET TO THE
POINT OF INTERSECTION OF A LINE 41853 FEET WEST OF AND PARALLEL TO
THE EAST LINE OF SAID NORTHWEST QUARTER OF SECTION 11 WITH A
STRAIGHT LINE DRAWN FROM A POINT ON THE WEST LINE OF THE SOUTH
14} F OF THE EAST HALF OF THE EAST HALF OF SAiD NORTHWEST QUARTER
OF £41D SECTION 11 WHICH IS 37680 FEET SOUTH OF THE NORTHWEST CORNER

 THETECF, TO A POINT ON THE NORTH LINE OF SAID SOUTH HALF OF THE EAST
HALF UF 7HE EAST HALF OF THE NORTHWEST QUARTER OF SECTION 11 WHICH
IS 332 £E5£-CAST OF THE SAID NORTHWEST CORNER THEREOF;

TATNCE CONTINUING NORTHEASTWARDLY ALONG THE ABOVE
MENTIONED STFAIGHT LINE, A DISTANCE OF 12408 FEET TO SAID POINT ON
THE NORTH LINE OF SAID SOUTH HALF OF THE EAST HALF OF THE EAST HALF
OF THE NORTHWEST DARTER WHICH IS 332 FEET EAST OF THE NORTHWEST
CORNER THEREOF:;

THENCE EA5TWARD ALONG THE LAST ABOVE MENTIONED NORTH
LINE WHICH IS IDENTICAL' WIiH THE SOUTH LINE OF THE NORTH HALF OF
THE SAID NORTHWEST QUASTE® OF SECTION 11, A DISTANCE OF 035 FEET TO.
A POINT 336 FEET WEST OF THE SOUTHEAST CORNER OF SAID NORTHWEST
QUARTER OF SECTION 11; :

THENCE NORTHEASTWAICLY, A DISTANCE OF 499.28 FEET TO A
POINT ON THE WEST LINE OF THE EAST 116 FEET OF SAID NORTHWEST
QUARTER OF SECTION 11 WHICH IS 449 | EET NORTH OF THE SOUTH LINE OF
SAID NORTH HALF OF THE NORTHWEST (U/ATER OF SECTION 1I;

' THENCE NORTHWARD ALONG 5.4 "7EST LINE OF SAID EAST 116
FEET, A DISTANCE OF 8M.70 FEET TO [1S iMTERSECTION WITH THE
CENTERLINE OF SOUTH ARCHER AVENUE;

THENCE SOUTHWESTWARDLY ALONG SAI's C:NTERLINE OF SOUTH
ARCHER AVENUE, A DISTANCE OF 702.21 FEET TO ITS IN"ZRSECTION WITH THE
WEST LINE OF THE EAST HALF OF THE EAST HALF OF THE SAJ) NORTHWEST
QUARTER OF SECTION 11; AND :

THENCE SOUTHWARD ALONG SAID WEST LINE OF ZA::1 SAST HALF
OF THE EAST HALF OF THE NORTHWEST QUARTER OF SECTION 13, A U{STANCE
OF 893.08 FEET TO THE POINT OF BEGINNING;

IN COOK COUNTY, ILLINOIS.

CONTAINING 13,905 ACRES OF LAND, MORE OR LESS AND SUBJECT
TO CERTAIN ROADS OR HIGHWAYS.

EXCEPTING THEREOF THE FOLLOWING DESCRIBED LAND:

A STRIP OF LAND 33 FEET IN WIDTH LYING IN SOUTH LAWNDALE
AVENUE, DESCRIBED AS THE WEST 33 FEET OF THE EAST HALF OF THE EAST
HALF OF THE NORTHWEST QUARTER OF SECTION 11, TOWNSHIFP 38 NORTH,
RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDLAN, EXCEPTING

THAT PART OF THE ABOVE DESCRIBED PREMISES LYING NORTH OF
THE CENTERLINE OF SOUTH ARCHER AVENUEAND FURTHER EXCEPTING THAT
PART OF THE ABOVE DESCRIBED PREMISES LYING SOUTH OF A POINT 2088
FEET (AS MEASURED ALONG THE CENTERLINE OF SOUTH LAWNDALE AVENUE}
SOUTH OF THE SOUTH LINE OF THE NORTH HALF OF THE NORTHWEST

OF SECTION 11, TOWNSHIP 38 NORTH, RANGE 13 EAST OF THE THIRD

PRINCIPAL MERIDIAN; AND - : .

ALSO EXCEPTING THEREOF, A STRIP OF LAND 40 FEET IN WIDTH

LYING IN SOUTH ARCHER AVENUE AND LYING BETWEEN THE WEST LINE OF

THE EAST HALF OF THE EAST HALF OF THE NORTHWEST QUARTER AND THE '
NORTH LINE OF THE EAST HALF OF THE NORTHWEST QUARTER OF SECTION
11, TOWNSHIP 38 NORTH, RANGE 13 EAST OF THE THIRD FRINCIPAL MERIDIAN,
DESCRIBED AS THAT PART OF THE SOUTHEASTERLY HALF OF SOUTH ARCHER
AVENUE, 40 FEET IN WIDTH, MEASURED -SQUTHEASTERLY FROM THE.
CENTERLINE OF SOUTH ARCHER AVENUE, BOUNDED ON THE WEST BY THE
CENTERLINE OF SOUTH LAWNDALE AVENUE AND ON THE EAST BY A LINE
WHICH 1S PERPENDICULAR TO THE CENTERLINE OF WEST 47TH STREET AND
116 FEET WEST OF THE EAST LINE OF THE NORTHWEST QUARTER OF SECTION
11, TOWNSHIP 38 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN.

99642275
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EXHIBIT B

PERMITTED EXCEPTIONS

A Taxes for the second installment of 1998 taxes and all subsequent years.

Note: 1998 second installment not yet due or payable.

B. Grunt-of Easement dated March 1, 1970 and recorded May 19, 1970 as Document
21162456 made by Grocerland Corporation, Inc., a Corporation of Illinois, granting
to the Coramonwealth Edison Company its Grantees, Lessees, Successors and
Assigns a pernerual right, easement permisston and authority to construct, operate,
use, maintain; icpair, replace, relocate, renew, remove poles, crossarms, wircs,
cables, conduits and-other overhead and underground equipment or both for the
transmission and distribation of electric energy under, over, across and along a
certain strip of land showii snaded on the plat attached to said document, marked
Exhibit ‘A’ with right of ingrss and egress from said land at all times for any and all
purposes. (Affects approximatels the East 10 Feet of Parcel 2.)

C. Rights of the Public, the State of Illinols or the Municipality in and to that part of the
land falling within Archer Avenue, Lawndsis-Avenue, West 49™ Street, and West
47" Street.

D. Easement in favor of the Commonwealth Edison Compeay, and its/their respective

Successors and Assigns, to install, operate and maintair a)l equipment necessary for
the purpose of serving the land and other property, together -vith the right of access
to said equipment, and the provisions relating thereto contained i the grant
recorded/filed as Document No. 19901948, re-recorded as Documeit No. 20059349,
(Affects part of Parcel 1.}

E. Mortgage in favor of LaSalle National Bank in the amount of $28,500,000:

998422’75
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