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MOKT-AGE AND ASSIGNMENT OF LEASES AND
RZATS AND SECURITY AGREEMENT

This Mortgage and Assignment of! Leases and Rents and Security Agreement (the
"Mortgage") is made July 27, 1953 between Orchard Park Plaza, L.L.C., an
Illinois limited liability company; (hereinafter known individually and
collectively as the "Mortgagor"),-aud Republic Bank of Chicago whose address
1510 75th Street, Darien, Illinois (05¢1. (hereinafter known as the Mortgagee.}

Article 1

DEFINITIQNS

7§30 2 ~BA-L AP

1.1 Definitions
As used herein, the following terms shall have the follovw,ig meanings:

(a} Amount : Maximum principal balance of the Note put to exceed
Nine Hundred Fifty Thousand and No/100 Dollars ($950,000.00)}.

(b) Assignment: The assignment, contained herein from Mortgsvor to
Mortgagee, of all of Mortgagor's rights, title and interest in and tu. ‘he
Leases and the Rents.

(c) Awards: All awards and payments made or hereafter to be made by
any municipal, township, county, state, Federal or other governmental
agencies, authorities or beards or any other entity having the power of
eminent domain-to Mortgagor, including any awards and payments for any taking
of all or a portion of the Mortgaged Property, as a result of, or by agreement
in anticipation of, the exercise of the right of condemnation or eminent
domain, or for any change or changes of grade of streets affecting the
Mortgaged Property.

(a) Beneficiary: Holder of the beneficial interest under the Trust
("beneficial interest"} if the Mortgagor is a Trustee.
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((€)" ; Buildings: All buildings, improvements, alterations or
appurtenhhcés now, or at any time hereafter, located upon the Land or any part
thereof. ) ~

{f) Default Interest Rate: The lesser of (i) the interest rate of the
Applicable Interest Rate, as defined in the Mortgage Note secured by this
Mortgage, plus four hundred basis points per annum, or (ii) the highest

contract rate allowed by law.

{g} Event (s) of Default: The happenings and occurrences described in
the Section of this Mortgage entitled Events of Default and as set forth in
the Note and the other Loan Documents.

(h} Fixtures: All fixtures located upon or within the Land or
Buildings of row or hereafter attached to, or installed in, or used in
connection witli- any of the Land or Buildings whether or not permanently
affixed to the MOxtgaged Property.

(1) Quarantog: The parties collectively including without limitation,
each and all of the.rarties subject te the Guaranty, and/or any additional
sureties or accommodatisdn)parties in connection with the Mortgage, Note, or
the other Loan Documents.

{3) Guaranty: The gearanty, or collectively the guaranties, of even
date executed by Guarantor guaranceeing the obligations of Mortgagor under
this Mortgage, the Note and the ¢iker Loan Documents.

(k) Hazardous Materials: Any flammable explosives, radioactive
materials, oil or petroleum or chemical/liquids or solids, liquid or gaseous
products or hazardous wastes, toxic substunces and similar substances and
materials, including all substances and maccrials defined as hazardous or
toxic wastes, substances or materials under any applicable rule, regulation,
ordinance or law.

(1) Impositions: All (i) real estate and peisonal property taxes and
other taxes and assessments, water and sewer rates and/gharges, and all other
governmental charges and any interest or costs or penalties with respect
thereto, and charges for any easement or agreement maintainsd for the benefit
of the Mortgaged Property which at any time prior to or afecr the execution of
the other Loan Documents may be assessed, levied, or imposed 1pon the
Mortgaged Property or the rent or income received therefrom or anyuse or
occupancy thereof, and (ii) other taxes, assessments, fees and governmental
charges levied, imposed or assessed upon or against Mortgagor or any ~f its
properties.

{m) Indebtedness: The principal of and interest on and all cther
amounts, payments and premiums due under the Note and all other indebtedness
of Mortgagor to Mortgagee under and/or secured by the other Loan Documents, or
any amendments, modifications, renewals and extensions of any of the
foregoing.

{n) Land: The real estate described in Exhibit A attached hereto.
(o} Leages: Any and all leases, subleases, licenses, concessions or

grants of other possessory interests now or hereafter in force, oral or
written, covering or affecting the Mortgaged Property, or any part thereof,
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together with all rights, powers, privileges, options and other benefits of
Mortgager thereunder.

(p) Loan Agreement: The Loan Agreement, if any, by and between
Mortgagor (and/or the Beneficiary, if any) and Mortgagee dated even date
herewith.

(q) Loan Documents: The Note, Mortgage, Loan Bgreement, Commitment
Letter, Guarantee, if any, and any and all other documents executed by
Mortgagor or others, securing or evidencing the payment of the Indebtedness or
the observance or performance of the Obligations.

(r) Mortgaged Property or Premises: The Land, the Buildings, the

Fixtures, «<h= Leases and the Rents together with:

(1) all’rights, privileges, permits, licenses, tenements, hereditaments,
rights-of-way, casements, appendages and appurtenances of the Buildings
belonging or in 2Ly way appertaining thereto and all right, title and interest
of Mortgagor in and tu any streets, ways, alleys, strips or gores of land
adjoining the Land c¢r/any part thereof; and

(ii) all the estate;  right, title, interest, claim or demand whatsoever
of Mortgagor, either at law wr in equity, in and to the Land, the Buildings,
the Fixtures, the Leases and .the Rents; and

(1ii}) all the estate, right. title, interest, claim or demand whatsoever
of Mortgagor, either at law or in equity, in and to the Awards, or payments
with respect to casualties.

{s) Mortgagee: Republic Bank of {kicago and its successors and
assigns and the holders, from time to time,” 7L the Note.

(t) Mortgagee's Address: The address o/~che Mortgagee as set forth in
the Preamble hereto.

(u) Mortgagor: The entity(s) named as such il ‘Lhe preamble of this
Mortgage, and his or its respective heirs, administrators{ executors,
successors and assigns and their successors in interest in aad to the
Mortgaged Property.
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{(v) Mortgagor's Address: The address of the Mortgagor is:

c/o Robert W. Matanky
1332 MNorth Halsted  Suite 300
Chicago, IL 60622

(w) Note: The Mortgage Note dated of even date with this Mortgage
made by Mortgagor payable to the order of Mortgagee, in the original principal
Amount and secured in part, by this Mortgage, together with any and all
extensions, renewals, modifications and amendments thereof.

{x} Obligations: Any and all of the covenants, promises and other
obligaticne. (other than the Indebtedness) made or owing by Mortgagor and
others to of Aue to Mortgagee under any loan, agreement or otherwise, now or
in the future.  including , without limitation, under and/or as set forth in
the Note, Mortcade and/or the Loan Documents, and any and all extensions,
renewals, modifications and amendments of any of the foregoing.

{y) Permitted Encumbrances: The encumbrances described, if any, with
particularity, in Exhibit C.attached heretoc.

{2} Personalty: All furniture, furnishings, equipment, machinery,
trade fixtures and all other psrsonal property (other than the Fixtures) owned
by Mortgagor now or hereafter Iozated in, upon or about the Land, the
Buildings, together with all accessions, replacements and substitutions
theretc or therefor and the proceeds a=d products thereof, as more fully
described in the attached Exhibit B (the "Assets"), if necessary.

{aa) Rents: All of the rents, revenmues, income, profits, deposits,
tenders and other benefits payable under ths lleases and/or arising from the
use and enjoyment of all or any portion of the¢ MMortgaged Property.

(bb) Security Agreement: The Security Agreiment, contained in this
Mortgage, and/or being a separate document, but includad in the term Loan
Documents, wherein and whereby Mortgagor grants a secuiity interest in the
Fixtures and Personalty to Mortgagee.
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GRANT

2.1 Grapnt. To secure the payment of the Indebtedness and the
performance and discharge of the Obligations, Mortgagor by these presents
hereby grants, bargains, sells, assigns, mortgages, conveys and warrants unto
Mortgagee the Mortgaged Property, subject, however, to the Permitted
Encumbrances, to have and to hold the Mortgaged Property unto Mortgagee, its
successors and assigns forever.

2.2 Condominium Rights. In the event any of such Mortgaged
Property is gubject to a Declaration of Condominium or similar agreement, as
additional security for the payment of the Indebtedness and the performance
and discharge or «chs Obligations, Mortgagor also grants to Mortgagee, its
successors and assign:y, all rights and easements appurtenant to any such
subject units as fortl in the applicable Declaration of Condominium or similar
recorded document and any-amendments or modifications thereto made from time
to time.

2.3 Condition of Graant. Provided always, that if Mortgagor promptly
shall pay the entire Indebtedness as and when the same shall become due and
payable and shall observe, perfoim 2iid discharge the Obligations, then the
other Loan Documents and the estate and rights hereby granted shall cease,
terminate and become void, and shall te released by Mortgagee, at the cost and
expense of Mortgagor, and, in case of [ailure of the Mortgagee to so release
this Mortgage, all claims for statutory péralties are hereby waived.

2.3 Doctrine of Merger. Upon the <oraclosure of this Mortgage, no
assigned Lease shall be destroyed or terminated /by application of the doctrine
of merger or as a matter of law unless Mortgagee ol aniy purchaser at such
foreclosure sale so elects. No act by or on behalr-of Mortgagee or any such
purchaser shall constitute a termination of any assighieud.Lease unless
Mortgagee or such purchaser gives written notice thereoi ‘o the applicable
tenant or subtenant.

Article 3

SECURITY INTEREST AND ASSIGNMENT OF LEASES AND RENTS

3.1 Security Agreement. This Mortgage shall be construed as a
mortgage of a fee simple interest in real property and it shall also
constitute a "Security Agreement" within the meaning of, and shall create a
security interest under, the Uniform Commercial Code as adopted in the state

in which the Mortgaged Property is located (the "UCC"), in the Fixtures and
Perscnalty.
3.2 Security Interest. Mortgagor hereby grants to Mortgagee a

security interest under the UCC in the Fixtures and Personalty and Mortgagee
shall have all rights with respect thereto afforded to it by the UCC, in
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‘addition to, but not in limitation of, the other rights afforded to Mortgagee
by the other Loan Documents.

3.3 Financing Statement. Mortgagor agrees to and shall execute and
deliver to the Mortgagee, in form satisfactory to Mortgagee, such "Financing
Statements", if any, and such further assurances as Mortgagee may, from time
to time, consider reasonably necessary to create, perfect and preserve
Mortgagee's liens upon the Fixtures, and Mortgagee, at the expense of
Mortgagor, may or shall cause such statements and assurances to be recorded
and re-recorded, filed and re-filed, at such times and places as may be
required or permitted by law to so create, perfect and preserve such liens.

3.4 Agsignment of Leases and Rents. In order to further secure
payment ct-tane Indebtedness and the observance, performance and discharge of
the Obligations, Mortgagor hereby absolutely and irrevecably assigns and
transfers to Mortgagee, all of Mortgagor's right, title and interest in and to
the Leases and tli= Rents, subject only to the permitted Encumbrances, if any.
Mortgagor hereby aprmoints Mortgagee its true and lawful attorney-in-fact, with
the right, at Mortgagee's option at any time, to demand, receive and enforce
payment, to give receipts, releases and satisfactions, and to sue, either in
Mortgagor's or Mortgaged's name, for all Rents. Notwithstanding the foregoing
assignment of Leases and Rents, so long as no Event of Default has occurred
which remains uncured, Mortgagcr shall have a license (such license to be
deemed revoked upon the occurrsuce of an Event of Default) to collect, retain
and enjoy all Rents provided that the existence or exercise of such right of
Mortgagor shall not operate to subnrdinate this aseignment to any subgequent
assignment, in whole or in part, by Mortgagor, and any subsequent by Mortgagor
shall be subject to the rights of Mortgagee hereunder. This Assignment shall
not be deemed or construed to constitut¢ Mortgagee as a mortgagee in
possession nor obligate Mortgagee to take/apy action or to incur expenses or
perform or discharge any obligation, duty oz iability. Exercise of any rights
under this Section 3.4 and the application ot /tlie Rents to the Indebtedness or
the Obligations shall not cure or waive any Evcat of Default.

Article 4
COVENANTS
4, Covenants

Until the entire Tndebtedness shall have been paid in full “gurf. the
proper observance, performance and discharge of the Obligations, Mcrtgagor
hereby covenants and agrees as follows (for purposes of this Article, all
covenants and agreements of Mortgagor will be deemed to be covenants and
agreements of the Guarantors):

4,1 Compliance with Laws. Mortgagor will promptly and faithfully
comply with, conform to and obey all present and future laws, ordinances,
rules, regulations and requirements of every duly constituted goveramental
authority or agency and of every Board of Fire Underwriters having
jurisdiction, or similar body exercising similar functions, which may be
applicable to Mortgagor or to the Mortgaged Property, or any part thereof, or
to the use or manner of use, of occupancy, possession, operation, maintenance,
alteration, repair or reconstruction of the Mortgaged Property, or any part
thereof, whether or not such law, ordinance, rule, order, requlation or
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requirement shall necessitate structural changes or improvements or interfere
with the use or enjoyment of the Mortgaged Property.

4.2  Payment of Tmposition. Mortgagor will duly pay and discharge, or
cause to be paid and discharged, the Impositions, such Impositions or
installments thereof to be paid prior to the day before any fine, penalty,
interest or cost may be added thereto or imposed by law for the non-payment
thereof; provided, however, that if, by law, any Imposition may be paid in
installments, Mortgagor may pay the same in such installments.

4.3 Repair. Mortgagor will keep the Mortgaged Property in good
order and condition and make all necessary or appropriate repairs,
replacements and renewals thereof and will use its best efforts to prevent any
act or thiuag which might impair the value or usefulness of the Mortgaged
Property, anc. Mortgager will obtain the written consent of Mortgaged prior to
(i} making any =alterations or additions to the Mortgaged Property or (ii)
removing any of  the Buildings or Fixtures.

4.4 Insurapce: Mortgagor will maintain insurance upon the Mortgaged
Property against loss /by fire and such other hazards, casuwalties and
contingencies as are normally and usually covered by extended coverage
policies in effect in the licality where the Mortgaged Property is situated
and such other risks as may b< specified by Mortgagee, from time to time, in
amounts and with insurers acceptable to Mortgagee but not legs than the lesser
of (a) the amount of the Indeblerdness, or (b) 110% of the replacement value of
the Buildings, Fixtures and Perscnally. Mortgagor shall cause each insurance
policy issued in connection therewith to provide (and the insurer issuing such
policy to certify to Mortgagee) that /i) |loss payments will be payable to
Mortgagee as its interests may appear, such payments to be applied to the
restoration, repair or replacement of the Mortgaged Property; provided,
however, that if an Event of Default has ocCuired and is continuing or an
event has occurred and is continuing which wilh the passage of time or the
giving of notice would constitute an Event of Default, then such payments
shall be applied to the payment of the Indebtedness; Yii) the interest of
Mortgagee shall be insured regardless of any breacl-o» violation by Mortgagor
of any warranties, declarations or conditions in such(palicy; (iii} if any
such insurance policy be subject to cancellation or be ¢ndorsed or sought to
be endorsed to effect a change in coverage for any reason whatsocever, such
insurer will promptly notify Mortgagee and such cancellation or change shall
not be effective as to Mortgagee until thirty (30) days after [ceci:ipt by
Mortgagee of such notice; and (iv) Mortgagee may, but shall not-bs chligated
to, make premium payments to prevent such cancellation, and that cuch payments
shall be accepted by the insurer. For purposes of this Section, replacement
value of the Buildings, Fixtures and Personalty shall be equal to the'cust of
replacing the Buildings, Fixtures and Personalty, exclusive of the cost of
excavation, foundations and footings below the lowest basement floor and shall
be determined from time to time during the term of the Note (but no more
recently than one in any 24 calendar months) at the written request of
Mortgagee by an engineer, appraiser, architect or contractor designated by
Mortgagee, approved in writing by Mortgagor, and paid by Mortgagor. 1In
addition, Mortgagor shall furnish to Mortgagee duplicate executed copies of
each such policy at the time of execution hereof, and copies of each renewal
policy not less than thirty (30) days prior to the expiration of the original
policy or the preceding renewal policy (as the case may be), together with
receipts or other evidence that the premiums thereon have been paid; and
furnish to Mortgagee on or before thirty (30} days after the close of each
fiscal year of Mortgagor a statement of Mortgagor of the amounts of insurance
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maintained in compliance with this Subsection, of the riskgs dvere ‘by such
insurance and of the insurance company or companies which carry such
insurance.

4.5 Disbursement of Insurance or Eminent Domain Proceeds.

(a) Before commencing to repair, restore or rebuild following damage
to, or destruction of, all or a portion of the Premises, whether by fire or
other casualty or by a taking under the power of eminent domain, Mortgagor
ghall obtain Mortgagee's approval of all site and building plans and
specifications pertaining to such repair, restecration or rebuilding.

(b) Prior to each payment or application of any insurance proceeds or
a condemration or eminent domain award to the repair or resteoration of the
improvements i'pon the Premises to the extent permitted herein (which payment
or application/may be made, at Mortgagee's opticn, through an escrow, the
terms and conditimns of which are satisfactory to Mortgagee and the cost of
which is to be borie by Mortgagor), Mortgagee shall be entitled to be
satisfied as to the tcllowing:

(i} An Event of Defau’lt has not occurred;

(ii) Either (A) such improvements have been fully restored, or (B) the
expenditure of money as may ke received from such insurance proceeds or
condemnation award will be suffdi~zient to repair, restore, or rebuild the
Premises, free and clear of all lisns, claims and encumbrances, except the
lien of this Mortgage and the Permitted Exceptions, or, in the event such
insurance proceeds or condemnation award shall be insufficient to repair,
restore and rebuild the Premises, Mortguigdr has deposited with Mortgagee such
amount of money which, together with the insurance proceeds or condemnation
award, shall be sufficient to restore, repair and rebuild the Premises; and

(1ii) Prior to each disbursement of any such proceeds held by Mortgagee in
accordance with the terms hereof for the cost of dny repair, restoration or
rebuilding, Mortgagee shall be furnished with a statcmant of Mortgagee's
architect (the cost of which shall be borne by Mortgaaur), certifying the
extent of the repair and restoration completed to the da’e. thereof, and that
such repairs, restoration, and rebuilding have been performzd to date in
conformity with the plans and specifications approved by Mortgacee and with
all statutes, regulations or ordinances (including building aid toning
ordinances) affecting the Premises; and Mortgagee shall be furnishied with
appropriate evidence of payment for labor or materials furnished ‘o the
Premises, and total or partial lien waivers substantiating such payments.

(c) Prior to the payment or application of insurance proceeds or a
condemnation award to the repair, resteoration or rebuilding of the
improvements upon the Premises to the extent permitted herein, there shall
have been delivered to the Mortgagee the following:

{i} A waiver of subrogation from any insurer with respect to Mortgagor or
the then owner or other insured under the policy of insurance in guestion;

(ii) Such plans and specifications, such payment and performance bends and

such insurance, in such amounts, issued by such company or companies and in
‘such forms and substances, as are required by Mortgagee.
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(d) In the event Mortgagor shall fail to restore, repair or rebuild the
improvements upon the Premises within a time deemed satisfactory by Mortgagee,
then Mortgagee, at its option, may commence and perform all necessary acts to
restore, repair or rebuild such improvements for or on behalf of Mortgagor. In
the event insurance proceeds or condemnation award shall exceed the amount
necessary to complete the repair, restoration or rebuilding of the
improvements upon the Premises, such excess shall be applied on account of the
unpaid principal balance of the Note irrespective of whether such balance is
then due and payable.

{e) In the event Mortgagor commences the repair or rebuilding of the
improvements located on the Premises, but fails to comply with the conditicns
precedent to the payment or application of insurance proceeds or a
condemnation, or eminent domain award set forth herein or Mortgagor shall fail
to restore, »epair or rebuild the improvements upon the Premises within a time
deemed satisfactory by Mortgagee, and if Mortgagee does not restore, repair or
rebuild such improvements as provided herein, then such failure shall
constitute an Eveut of Default.

4.6 Performance-of Leases and Other Agreements. Mortgagor will

duly and punctually perferm all covenants and agreements expressed as binding
upen it under the Leases.uirl other agreements to which it is a party with
respect to the Mortgaged Proreity or any part thereof, and will use its best
efforts to enforce or secure the performance or each and every obligation and
undertaking of the respective lecsees under the Leases, and will appear and
defend, at its cost and expense, ‘any action or preceding arising under or in
any manner connected with the Leases or the obligations and undertakings of
the lessor thereunder. Mortgagor will inmediately notify Mortgagee in writing
of any notice of default sent by Mortgagri,to any lessee or received by
Mortgagor from the Lessee thereunder.

4.7 Inspection. Mortgagor will permit/Mortgagee, at all reasonable
times, to inspect the Mortgaged Property. Mortozgee shall have the right to
enter onto the Mortgaged Property, at all times, upon)reasonable notice, to
inspect the Mortgaged Property for any legitimate purrose including, but not
limited to inspecting for the existence of Hazardous Hat.erials on the
Mortgaged Property and to determine the compliance of tlie/Mortgaged Property
and its use with any law, rule or regulation including, but =ot limited to,
relating to industrial hygiene or environmental conditions, . including soil and
ground water conditions and the compliance of the Mortgagor ani tiie Mortgaged
Property with any of the conditions and covenants set forth hereirn “ncluding,
but not limited to, Hazardous Materials.

4.8 Hold Harmless. Mortgagor will employ legal counsel accepiable
to the Mortgagee, which has no conflict of interest with Mortgagee, and
Mortgagor will defend and hold Mortgagee harmless from any action, proceeding
or claim affecting the Mortgaged Property, or the validity of the Note or the
Loan Documents. Mortgagor shall appear in and defend (or pay the reasonable
expenses of Mortgagee to defend, if Mortgagor elects to allow Mortgagee to
handle such defense) any action or proceeding purporting to affect the
security of this Mortgage and/or the rights and/or powers of Mortgagee
hereunder, and Mortgagor shall pay all costs and expenses (including costs of
evidence of title and attorneys' fees) in any action or proceeding in which
Mortgagee may so appear and/or any suit brought by Mortgagee to foreclose thlS
Mortgage, to enforce any obligations secured by this Mortgage, and/or to
prevent the breach hereof. Mortgagor's obligations under hereunder shall
survive payment of the Indebtedness. :
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4.9 Books and Records. Mortgagor will maintain full and complete
books of account and other records reflecting the results of its operations
(in conjunction with its other operations as well as its operations of the
Mortgaged Property), in accordance with generally accepted accounting
principles, and furnish or cause to be furnished to Mortgagee such financial
data and other information, including, without limitation, copies of all
Leases, as Mortgagee shall, from time to time, reasonably request with respect
to Mortgagor, the Guarantor, or the Beneficiary, if Mortgagor is a Trust, and
the ownership and operation of the Mortgaged Property, and Mortgagee shall
have the right, at reasonable times and upon reasonable notice, to audit the
books of account and records of Mortgagor or the Beneficiary, if Mortgagor is
a Trust.

4.10 /Awards. Mortgagor will file and prosecute its claim or claims
for any Awards in good faith and with due diligence and cause the same to be
collected and/pasd over to the Mortgagee, and Mortgagor hereby irrevocably
authorizes and empuwers Mortgagee, if Mortgagee so desires, to file such claim
and collect any Awards and agrees that the proceeds of any Awards will be
applied by Mortgagee it reduction of any portion of the Indebtedness as
Mortgagee may determine/ih accordance with any Article related to such Awards
hereunder.

4.11 Licenses. Mortgager shall keep in full force and effect all
licenses, permits and other govérnmental approvals which are necessary for
operation of the Mortgaged Properiy and related facilities, and furnish
evidence satisfactory to Mortgagee that. the Mortgaged Property and the use
thereof comply with all applicable z¢ning and building laws, regulations,
ordinances and other applicable laws.

4.12 Junior Financing. Unless otherwise provided in the Loan Agreement,
Mortgagor shall not, without the prior written tonsent of Mortgagee, incur any
additional indebtedness or create or permit to/be created or to remain, any
mortgage, pledge, lien, lease, encumbrance or chai’ge‘cn, or conditional sale
or cther title retention agreement, with respect to Lhe Mortgaged Property or
any part thereof or income therefrom, other than the Lusn Documents and the
Permitted Encumbrances.

4.13 Representations and Warranties of Mortgagor. Mortgagor hereby
represents and warrants to Mortgagee that:

(a) Each Mortgagor (and each Beneficiary, if Mortgagsr is a
Trust) are qualified to do business in every jurisdiction in whichithe nature
of its business or properties make such qualification necessary, and .13 in
compliance with all laws, regulations, ordinances and orders of public
authorities applicable to Mortgagor (or Beneficiary, as the case may be.)

(b} The Note, the Mortgage, the Loan Agreement, if any, and the
other Loan Documents will not violate any provision of existing law
(including, but not limited to, any law relating to usury), any order of any
court or other agency or government, or any indenture, agreement or other
instrument to which Mortgagor or any Guarantor is a party or by which
Mortgagor or any Guarantor or any of their property is bound, or be in
conflict with, result in a breach of or constitute (with due notice and/or
lapse of time} a default under any such indenture, agreement or other
instrument, or result in the creation or imposition of any lien, charge or
encumbrance of any nature whatscever upon any of the property or assets of
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Mortgagor or any:Guarantor, except as contemplated by the Note and the other
Loan Documents, and no action with respect thereto by any Mortgagor or
Guarantor is required.

{c) No consent or approval of any regulatory body to the executionm,
delivery and performance of the Note and the other Loan Documents, the
Guaranty or the, transactions contemplated thereby is required by law.

(d) There are no suits, proceedings or investigations pending or to
their knowledge, threatened against or affecting Mortgagor or any Guarantor,
at law or in equity, or before or by any governmental or administrative agency
or instrumentality which, if adversely determined, would have a material
adverse effect on the business or condition of Mortgagor or any Guarantor.

(e) Yo judgement, decree or order of any court or geovernmental or
administrative agency or instrumentality has been issued against any Guarantor
or Mortgagor (cr Beneficiary, if Mortgagor is a Trust) which has or may have
any material adverss effect on the business or condition of any Guarantor or
Mortgagor (or Beneficlary, if Mortgagor is a Trust).

(£} All informatieon, reports, papers and data given to Mortgagee with
respect to Mortgagor, eackh cJeneficiary or others obligated under the terms of
the Loan Documents are accursie and correct in all material respects and
complete inscofar as completeness may be necessary to give Mortgagee a true and
accurate knowledge of the subject matter thereof.

{g) Mortgagor has good andrniarketable title in fee simple to the
Mortgaged Property and good and marketablie title to the Fixtures, free and
clear of any prior assignments, liens, charges, encumbrances, security
interests and adverse claims whatsoever wacept the Permitted Encumbrances.

{h} Mortgagor has not executed any pricr, collateral assignment of any
leases to the Mortgaged Property or of its righ’; title, interest therein, and
Mortgagor has delivered to Mortgagee a true and couplzte copy of all leases
assigned hereunder, together with all amendments, supplements and other
modifications, and to the best of Mortgager's knowledje, .no material default
by Mortgagor or any lessee under any lease remains uncuces.

{1) The Permitted Encumbrances have not materially ‘iaterfered with the
operation of the Mortgaged Property, nor does Mortgagor reasonably foresee any
material interference arising from the Permitted Encumbrances during the terms
of the Note.

(3) Mortgagor and all Beneficiaries have each filed all Federad,
state, country and municipal income tax returns required to have been filed by
them, respectively, and have paid all taxes which have become due pursuant to
any assessments received by them, respectively, and neither the Mortgager {nor
the Beneficiary, if Mortgagor is a Trust) nor any Guarantor knows of any basis
for additional assessment with respect to such taxes.

(k) The Mortgaged Property is being, and will continue to be, used for
commercial purposes.

(1) No release {a "Release") of Hazardous Material has occurred on the
Mortgaged Property, except those Hazardous Materials set forth in the
Permitted Encumbrances and acceptable to Mortgagee. Mortgagor has not received
any notice and has no reason to believe that any such notice is forthcoming
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from any governmental agency or from any tenant under a Lease Or rom any
other party with respect tec any such Release.

Breach of such representations and warranties shall constitute an Event
of Default hereunder. Mortgagor shall promptly give written notice to
Mortgagee of any breach of any Representation or Warranty made hereunder.

4,14 Mechanics Lien. Mortgagor shall not permit or suffer and
mechanics' lien claims to be filed or otherwise asserted against the Premises
and Mortgagor shall promptly, and in any event within thirty (3C) days after
filing, discharge or cause to be discharged the same in case of the filing of
any claims for lien or proceeding for the enforcement thereof; provided,
however, that in connection with any such lien or claim which Mortgagor, may
in good faith desire to contest, Mortgagor may contest the same by appropriate
legal proceédings diligently prosecuted, but only if Mortgagor shall cause a

title insurahcéccompany which is acceptable to Mortgagee and which is licensed E%i
to issue title idsurance in the county where the Mortgaged Property is located cd
{the "Title Compaony®), to issue an endorsement to the Title Policy insuring -
over the exception created by such lien (including furnishing such security or o
indemnity as the Titl¢ Company requires to issue such endorsement) or provide o
such other security and/irdemnification as may be reasonably acceptable to o
Lender. cr:

4.15 Hazardous Materiglz:

(a) Without limiting the-grnerality of Mortgagor's obligation to
comply with all laws as earlier set forth herein, Mortgagor shall not cause or
permit the vielation of any law relating to industrial hygiene or
environmental conditions in connection with the Mortgaged Property, including
soil and ground water conditions, or use,/generate, manufacture, store or
dispose of any Hazardous Materials on, unde:r cr about the Mortgaged Property.

(b) Mortgagor shall indemnify and hold Mo:tgioee harmless from any
loss, liability, cost, expense and/or claim {incluajig without limitation the
cost of any fines, remedial action, damage to the enviienment and cleanup and
the fees of attorneys and other experts) arising from thé-use, Release or
disposal any Hazardous Materials on, under or about the Morigaged Property or
the transport of any hazardous Materials to or from the Morigag=ed Property;
and the violation of any law relating to industrial hygiene of environmental
conditions in connmection with the Mcrtgaged Property, including zo®l and
ground water conditions; and the breach of any of the representatiops,
warranties and covenants of Mortgagor with respect to Hazardous Materials set
forth in this Mortgage.

Article 5§

EVENTS OF DEFAULT

5. Events of Default

The term "Event (s) of Default", as used in the other Loan Documents and
in the Note, shall mean the occurrence or happening, from time to time, of any
one or more of the following:
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5.1 Payment of Indebtedness, If Mortgagor shall default in the
due and punctual payment of all or any portion of any installment of the
Indebtedness as and when the same shall become due and payable, whether at the
due date thereof or at a date fixed for prepayment or by acceleration or
otherwise, {the "Due Date").

5.2 Performance of Obligations. If Mortgagor shall default in the
due observance or performance of any of the Obligations other than payment of
money and such default shall not be curable, or if curable shall continue for
a period of thirty (30) days after written notice thereof from Mortgagee to
Mortgagor, except that an Event of Default shall not be deemed to exist during
said thirty (30) day period unless the priority, validity or enforceability of
the lien created by this Mortgage or any of the other Loan Documents or the
value of tlie, Premises are impaired, threatened or jeopardized.

5.3 Bankruptcy, Receivership, Insolvency, Etc. If voluntary or
involuntary proce=dings under the Federal Bankruptcy Code, as amended, shall
be commenced by or against Guarantor, Mortgagor or any Beneficiary thereof or
bankruptcy, receivership, insolvency, reorganization, dissolution, liquidation
or other similar proceedings shall be instituted by or against any Guarantor,
Mortgagor, or any Beneficdary with respect to all or any part of Guarantor's,
Mortgagor's or any Beneficiiry's property under the Federal Bankruptcy Code,
as amended, or other law of fiie, United States or of any state or other
competent jurisdiction, and If such proceedings are instituted against
Guarantor, Mortgager or any Beneficiary or General Partner thereof, it shall
consent thereto or shall fail to'cause the same to be discharged within thirty
(30) days.

5.4 Laws Affecting Obligations and Indebtedness. If subsequent to the
date of this Mortgage, any governmental eubtity in which the Mortgaged Property

is located passes any law (i) which renders'ravment of the Indebtedness and/or
performance of the Obligations by Mortgagor wildawful, or (ii) which prohibits
Mortgagee from exercising any of its material rignts and remedies under the
Loan Documents.

5.5 False Repregentation. If any representaticrm or warranty made by
Mortgagor or others in, under or pursuant to the Note, {h¥s Mortgage, or the
other Loan Documents, shall prove to have been false or mislsading in any
material respect as of the date on which such representation or warranty was
made, provided, however, Mortgagor shall have a period not to (:xceed thirty
{30) days after written notice to cure same.

5.6 Destruction of Improvements. If any of the Buildings i¢

demolished or removed or demolition or removal thereof is imminent, ewiient
domain proceedings excepted.

5.7 Default Under Other Mortgage. If the holder of any senior or

junior mortgage or any other lien on the Mortgaged Property {without hereby
implying Mortgagee's consent to any such junior mortgage or lien) institutes
foreclosure or other proceedings for the enforcement of its remedies
thereunder, or if a default exists under any other note, mortgage or lien, on
or related to the Mortgaged Property, and such default shall continue for a
period of ten (10) days after written notice thereof by Mortgagee to
Mortgagor, notwithstanding any provision in the other Loan Documents or in any
other document to contrary with respect to notice and right to cure being
provided to Mortgagee.
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5.8 Loan Documents. If a default shall occur under any of the cther
Loan Documents.

5.9 Due On Sale. Unless otherwise provided in the Loan Agreement,
if, without the prior written consent of Mortgagee, there is (i) sale, lease,
transfer, agreement for deed, conveyance, assignment, hypothecation or
encumbrance, whether voluntary or involuntary, of all or part of the Mortgaged
Property or any interest therein, or (ii) any sale, lease {except for
commercially reasonable leases entered into in the ordinary course of
business), assignment, pledge, encumbrance or transfer to a third party of all
or any portion of any interest in the Beneficiary, if any, or any portion of
the beneficial interest, if any or (iii) the seizure of the Mortgaged
Property, nr Fixtures or personalty, attachment of any lien thereon, whether
voluntary or involuntary, which has not been removed or bonded off to
Mortgagee's satisfaction within ten (10} days of such attachment.

5.10 Judgement. If a final judgement for the payment of money in
excess of $100,000 =hall be rendered against Mortgagor, Beneficiary or any
Guarantor and the seie shall remain unpaid for a pericd of thirty (30)
consecutive days during which period executien shall not be effectively
stayed.

5,11 Death or Termindti¢n of Guarantor or Beneficiary. The death of
Robert W. Matanky or James E:- Matanky or adjudication of legal incempetency of
either of such parties or the @issolution or termination of any non-individual
Borrower and/or any Beneficiary ei/Suarantor.

Article 6

DEFAULT AND FOKFCTDSURE

6.1 Remedies. If an Event of Default shill occur Mortgagee may, at
its option, exercise one or more or all of the follgwing remedies:

6.1.1 Acceleration. Declare the unpaid portion ~f. the Indebtedness
to be immediately due and payable, without further notice or, demand {each of
which hereby is expressly waived by Mortgagor), whereupon clie same shall
become immediately due and payable.

6.1.2 Entry on Mortgaged Property. Enter upon the Mortgageds Property
and take possession thereof and of all hooks, records, and accountg. ralating
thereto.

6.1.3 Qperation of Mortgaged Property. Hold, lease, operate or
otherwise use or permit use of the Mortgaged Property, or any portion thereof,

in such manner, for such time and upon such terms as Mortgagee may deem to be
in its best interest (making such repairs, alterations, additions and
improvements thereto, from time to time, as Mortgagee shall deem necessary or
desirable) and collect and retain all earnings, rents, profits or other
amounts payable in connection therewith.

6.1.4 Enforcement of Mortgage. Mcrtgagee, with or without entry,
personally or by its agents or attorneys, insofar as applicable may: (a) sell
the Mortgaged Property and all estate, right, title and interest, claim and
demand therein, and right of redemption thereof, toc the extent permitted by
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and pursuant to the procedures provided by law, at one or more sales, and at
such time and place upon such terms and after such notice thereof as may be
required or permitted by law; (b) institute proceedings for the complete or
partial foreclosure of this Mortgage; or (c) take such steps to protect and
enforce its rights whether by action, suit or proceeding in equity or at law
for the specific performance of any covenant, condition or agreement in the
Note or in this Mortgage, (without being required to foreclose this Mortgage)
or in aid of the execution of any power herein granted, or for any foreclosure
hereunder, or for the enforcement of any other appropriate legal or equitable
remedy or otherwise as Mortgagee shall elect.

6.1.5 Foreclosure and Private Sale. Sell the Mortgaged Property, in
whole or in part, (a) under the judgement or decree of a court of competent
jurisdietion, or (b) at public auction (if permitted by the laws of the
jurisdictiondn which the Mortgaged Property is situated) in such manner, at
such time or Cimes and upon such terms as Mortgagee may determine, or as
provided by law;, and/sell the Personalty and/or the Fixtures, in whole or in
part, at cne or miurz public or private sales, in such manner, at such time or
times and upon such’tarms as Mortgagee may determine, or as provided by law.

6.1.6 Receiver. Mertgagee shall be entitled, as a matter of strict
right, and without regard tl the value of occupancy of the security, or the
gsolvency of the Mortgagor or Gr any Guarantor, or the adequacy of the
Mortgaged Property as securivy for the Note, to have a receiver appointed to
enter upon and take possession of the Mortgaged Property, collect the Rents
and profits therefrom and apply the same as the court may direct such receiver
to have all the rights and powers permitted under the laws of the State where
the Mortgaged Property is located. Mcrtgagor hereby waives any requirements
on the receiver or Mortgagee to post any surety or other bond. Mortgagee or
the receiver may also take possession of,“2ad for these purposes use, any and
all Personalty which is a part of the Mortguged Property and used by Mortgagor
in the rental or leasing thereof or any part ihereof. The expense {including
the receiver's fees, counsel fees, costs and age=ni's compensation) incurred
pursuant to the powers herein contained shall be sdcured by this Mortgage.
Mortgagee shall (after payment of all costs and expenses incurred) apply such
Rents, issues and profits received by it on the Indeblecress in the order set
forth in the applicable Section hereunder. The right té snter and take
possession of the Mortgaged Property to manage and operate the same, and to
collect the Rents, issues and profits thereof, whether by receiver or
otherwise, shall be cumulative to any other right or remedy heleunder or
afforded by law, and may be exercised concurrently therewith or iruependently
thereof. Mortgagee shall be liable to account only for such Rente) 3ssues and
profits actually received by Mortgagee.

6.1.7 Additional Rights and Remedies. With or without notice, and

without releasing Mortgagor from any Indebtedness or Obligations, and without
becoming a mortgagee in possession, Mortgagee shall have the right to cure any
breach or default of Mortgagor and, in connection therewith, to enter upon the
Mortgaged Property and to do such acts and things as Mortgagee deem necessary
or desirable to protect the security hereof including, but without limitation
tc appear in and defend any action or proceeding purporting to affect the
security hereof or the rights or powers of Mortgagee hereunder; to pay,
purchase, contest or compromise any encumbrance, charge, lien or claim of lien
which, in the judgment of Mortgagee, is prior or superior hereto, the judgment
of Mortgagee being conclusive as between the parties hereto; to obtain
insurance to pay any premiums or charges with respect to insurance reguired to
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be carried hereunder:; and to employ counsel, accountants, contractors and
other appropriate person to assist them.

6.1.8 Other. Exercise any other remedy specifically granted under
the other Loan Documents or now or hereafter existing in eguity, at law, by
virtue of statute or otherwise, including the rights described below.

6.2 Separate Sales. Any real estate or any interest or estate
therein sold pursuant to any writ of execution issued on a judgement obtained
by virtue of the Note, this Mortgage or the other Loan Documents, or pursuant
to any other judicial proceedings under this Mortgage or the other Loan
Documents, may be sold in one parcel, as an entirety, or in such parcels, and
in such manner and order as Mortgagee, in its sole discretion, may elect.

6.3 Remedies Cumulative and Congurrent. The rights and remedies of
Mortgagee as'piervided in the Note, this Mortgage and in the other Loan
Documents shall Le cumulative and concurrent and may be pursued separately,
successively or cousther against the Mortgagor or any Guarantor or against
other obligors or against the Mortgaged Property, or any one or more of them,
at the sole discreticm of Mortgagee, and may be exercised as often as occasion
therefor shall arise. Tlie) failure to exercise any such right or remedy shall
in no event be construed g a waiver or release thereof, nor shall the choice
of one remedy be deemed an ¢levtion of remedies to the exclusion of other
remedies.

6.4 No Cure or Waiver. Neither Mortgagee's nor any receiver's
entry upon and taking possession of all or any part of the Mortgaged Property,
nor any collection of rents, issues, prcfits, insurance proceeds, condemnation
proceeds or damages, other security or proceeds of other security, or other
sums, nor the application of any collected rum to any Indebtedness and
Obligations, nor the exercise of any other Zight or remedy by Mortgagee or any
receiver shall impair the status of the security, or cure or waive any default
or notice of default under this Mortgage, or nuilifv the effect of any notice
of default or sale or prejudice Mortgagee in the (:xelcise of any right or
remedy, or be construed as an affirmation by Mortgacce of any tenancy, lease
or option or a subordination of the lien of this Moriguge.

6.5 Payment of Costs, Expenses and Attornevs' Fees.
Mortgagor agrees to pay to Mortgagee immediately and withou: demand all costs
and expenses incurred by Mortgagee in exercising the remedies| unier the Note
and other Loan Documents {including but without limit, court custscand
reasonable attorneys' fees, whether incurred in litigation or not) with
interest at the greater of Defaulted Interest Rate or the highest rats payabkle
under any Indebtedness and Obligations from the date of expenditure uncil said
sums have been paid. Mortgagee shall be entitled to bid, at the sale of the
Mortgaged Property held pursuant to the power of sale granted herein or
pursuant to any judicial foreclosure of this instrument, the amount of said
costs, expenses and interest in addition to the amount of the other
Indebtedness and Obligations as a credit bid, the eguivalent of cash.

6.6 Waiver of Redemption, Notice and Marshaling. Mortgagor hereby
waives and releases (a) any and all statutory or equitable rights of
redemption whether arising before or after the entry of a Judgement for
Foreclosure and Sale, (b) all benefit that might accrue to Mortgagor and each
Guarantor by virtue of any present or future law exempting the Mertgaged
Property, or any part of the proceeds arising from any sale thereof, from
attachment, levy or sale on execution, or providing for any appraisement,
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valuation, stay of execution, exemption from civil process, moratorium,
redemption or extension of time for payment; (c) unless specifically required
herein, all notices of Mortgagor's default or of Mortgagee's election to
exercise, or Mortgagee's actual exercise, of any option or remedy under the
Note or the other Loan Documents; (d) any right to have liens against
Mortgaged Property marshaled; and {(e) the right to plead or assert any statute
of limitations as a defense or bar to the enforcement of the Note or the other
Loan Documents.

6.7 Intentionally Omitted.

6.8 Application of Proceeds. The proceeds of any sale of all or any
portion of the Mortgaged Property and the amounts generated by any holding,
leasing, cperation or other use of the Mortgaged Property shall be applied by
Mortgagee in the following order:

{a) First, to the payment of reasonable costs and expenses of taking
possession of the Mortgaged Property and of holding, using, leasing repairing,
lmproving and selliigr the same {1nc1ud1ng, without limitation, payment of any
Impositions or other' taxes);

(b} Second, to thz Cxtent allowed by law, to the payment of attorneys'
fees and other legal expenseg, “including expenses and fees incurred on appeals
and legal expenses and fees of a receiver;

{c) Third, to the payment of accrued and unpaid interest on the
Indebtedness; and

(d) Fourth, to the payment of che bhalance of the Indebtedness. The
balance, if any, shall be paid to the pariiés entitled to receive it.

6.9 Strict Performance. Any failuie by Mortgagee to insist upon
strict performance by Mortgagor or each Guarantcxr of any of the terms and
provisions of the other Loan Documents or of the Note shall not be deemed to
be a waiver of any of the terms or provision of the-other Loan Documents or
the Note and Mortgagee shall have the right thereafte: +to insist upon strict
performance of any and all such provisions by Mortgagor<arnd/or each Guarantor.

6.10 No Conditions Precedent to Exercise of Remedies. Neither
Mortgagor nor any other person now or hereafter obligated for Haynent of all
or any part of the Indebtedness [(including all Cuarantors) shali ke xelieved
of such obligation by reason of the failure of Mortgagee to comply with any
request of Mortgagor or any Guarantors or of any person so obligated te take
action to foreclose on this Mortgage or otherwise enforce any provisidms of
the other Loan Documents or the Note, or by reason of the release, regardless
of consideration, of all or any party of the security held for the
Indebtedness, or by reason of any agreement or stipulation between any
subsequent owner of the Mortgaged Property and Mortgagee extending the time of
payment or modifying the terms of the other Loan Documents or the Note without
first having obtained the consent of Mortgagor, each Guarantor or such other
person; and in the latter event Mortgagor, each Guarantor and all such other
persons shall continue to be liable to make payment according to the terms of
any such extension or modification agreement, unless expressly released and
discharged in writing by Mortgagee.

6.11 Release of Collateral. Mortgagee may release, regardless of
consideration, any part of the security held for the Indebtedness or
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Obligations without, as to the remainder of the security in any way impairing
or affecting the liens of the Loan Documents or their priority over any
subordinate lien. Without affecting the liability of Mortgagor, each
Guarantor or any other person (except any perscn expressly released in
writing) for payment of any Indebtedness secured hereby or for performance of
any Obligations contained herein, and without affecting the rights of
Mortgagee with respect to any security not expressly released in writing,
Mortgagee may, at any time and from time to time, either before cor after
maturity of said Note, and without notice or consent: (a) release any person
liable for payment of all or any part of the Indebtedness or for performance
of any Obligations; (b} make any agreement extending the time or otherwise
"altering terms of payment of all or any part of the Indebtedness, or modifying
or waving =ny Obligation, or subordinating, modifying or otherwise dealing
with the licn or change hereof; (c) exercise or refrain from exercising or
waive any riaht Mortgagee may have; (d) accept additional security of any
kind; (e} releasne or otherwise deal with any property, real or personal,
securing the Indehtedness, including all or any part of the Mortgaged
Property.

6.12 Other Cnllateral. For payment of the Indebtedness, Mortgagee may
| resort to any other secur tyv therefor held by Mortgagee in such order and
w manner as Mortgagee may elect.

6§.13 Discontinuance of Twoceedings. In the event Mortgagee shall have
proceeded to enforce any rights  under the Note or the other Loan Documents and
such proceedings shall have been-uiscontinued or abandoned for any reascn,
then in every such case Mortgagor, 'each Guarantor and Mortgagee shall be
restored to their former positions ard tne rights, remedies and powers of
Mortgagee shall continue as if no such proceedings had been taken.

Article 7
CONDEMNATION

7.1 Condemnation. To the extent of the odtstanding Indebtedness,
Mortgagor hereby assigns, transfers and sets over to Murfcagee all rights of
Mortgagor to any award or payment in respect of (a) any ‘=king of all or a
portion of the Mortgaged Property as a result of, or by agresment in
anticipation of, the exercise of the right of condemnation or eminent domain;
(b) any such taking of any appurtenances toc the Mortgaged Propertiy or of
vaults, areas or projects outside the boundaries of the Mortgaged Troperty, OT
rights in, under or above the alleys, streets cr avenues adjoining the
Mortgaged Property, or rights and benefits of light, air, view or «ccass to
said alleys, streets, or avenues or for the taking of space or rights cherein,
below the level of, or above the Mortgaged Property; and (c) any damage to the
Mortgaged Property or any part thereof due to governmental action, but not
resulting in, a taking of any portion of the Mortgaged Property, such as,
without limitation, the changing of the grade of any street adjacent to the
Mortgaged Property. Mortgagor hereby agrees to file and prosecute itg claim
or claims for any such award or payment in good faith and with due diligence
and cause the same to be collected and paid over to Mortgagee, and hereby
irrevocably authorizes and empowers Mortgagee, in the name of Mortgagor or
otherwise, to collect and receipt for any such award or payment and, in the
event Mortgagor fails to act, or in the event that an Event of Default has
occurred and is continuing, to file and presecute such claim or claims.
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7.2 Application of Proceeds. " All proceeds received by Mortgagee
with respect to a taking of all or any part of the Mortgaged Property or with
respect to damage to all or any part of the Mortgaged Property from
governmental action not resulting in a taking of the Mortgaged Property, shall
be applied as follows, in the order of priority indicated:

(a) To reimburse Mortgagee for all reasonable costs and
expenses, including reasonable attorneys' fees incurred in connection with
collecting the said proceeds;

(b) To the payment of accrued and unpaid interest on the Note;

{c) To the prepayment of the unpaid principal of the Note,
without primium; and

{aj To the payment of the balance of the Indebtedness. The
balance, if anv, will be paid to Mortgagor.

Article 8
MISCELLANEQUS
8.1 Further Assurances. Mortgagor, upon the reasonable request of

Mortgagee, will execute, ackiowledge and deliver such further instruments
(including, without limitation, financing statements, estoppel certificates
and declarations of no set-off) &nd o such further acts as may be necessary,
desirable or proper to carry out moe effectively the purpose of the other
Loan Documents, to facilitate the assignment or transfer of the Note and the
other Loan Documents, and to subject to-tiie liens of the other Loan Documents,
any property intended by the terms therecf o be covered thereby, and any
renewals, additions, substitutions, replaceueiics or betterments thereto. Upon
any failure by Mortgagor to execute and delivér such instruments, certificates
and other documents on or before seven (7) days/ziter receipt of written
request therefor, Mortgagee may make, execute and record any and all such
instruments, certificates and Mortgagor irrevocably arpoints Mortgagee the
agent and attorney-in-fact of Mortgagor to do so.

8.2 Recording and Filing. Mortgagor, at its experse, will cause the
other Loan Documents, all supplements thereto and any financing statements at
all times to be recorded and filed and re-recorded and re-filell in such manner
and in such places as Mortgagee shall reascnably request, and wiil ray all
such recording, filing, re-recording and re-filing taxes, fees and sther
charges.

8.3 Notice. A1l notices, demands, request and other communications
required under the other Loan Documents and the Note shall be in writing and
shall be deemed to have been properly given if sent by U.S. certified or
registered mail, postage prepaid, or personal delivery, addressed to the party
for whom it is intended at Mortgagor's Address or the Mortgagee's Address, as
the case may be. Any party may designate a change of address by written
notice to the other, given at least five (5) business days before such change
of address is to become effective.

8.4 Mortgagee's Right to Perform the Obligations. If Mortgagor shall
fail to make any payment or perform any act required by the Note or the other
Loan Documents, then, at any time thereafter, upon reasonable prior notice to
or demand upon Mortgagor and without waiving or releasing any obligation or
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default, Mortgagee may make such payment or perform such act for the account
of and at the expense of Mortgagor, and shall have the right to enter the
Mortgaged Property for such purpose and to take all such action thereon and
with respect to the Mortgaged Property as may be necessary Or appropriate for
such purpose. All sums so paid by Mortgagee, and all costs and expenses,
including, without limitation, reasconable attorneys' fees and expenses SO
incurred together with the interest thereon at the Defaulted Interest Rate,
from the date of payment or incurring, shall comstitute additions to the
Indebtedness secured by the other Loan Documents, and shall be paid by
Mortgagor to Mortgagee, on demand. If Mortgagee shall elect to pay any
Imposition, Mortgagee may do so in reliance on any bill, statement or
assessment procured from the appropriate public office, without inquiring into
the accuranv thereof or into the validity of such Imposition. Mortgagor shall
indemnify Mcrtgagee for all losses and expenses, including reasonable
attorneys' fees, incurred by reason of any acts performed by Mortgagee
pursuant to che.provisions hereof or by reason of the other Loan Documents,
and any funds- expended by Mortgagee to which it shall be entitled to be
indemnified, togetlier with interest thereon at the Defaulted Interest Rate
from the date of sucii expenditures, shall constitute additions to the
Indebtedness and sha¥l be secured by the other Loan Documents and shall be
paid by Mortgagor to Moityagee upon demand.

8.5 Covenants Runnirg with the Land. All covenants contained in the
other Loan Documents shall ruen-with the Mortgaged Property.

8.6 Severability. In-¢7se any one or mere of the Obligations shall
be invalid, illegal or unenforceable i» any respect, the validity of the Note,
this Mortgage, the other Loan Documerts and remaining Obligations shall be in
no way affected, prejudiced or disturbei rhereby.

8.7 Modification. The other Loax 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 sigued by the party against which
enforcement for the change, waiver, discharge or [ernination is asserted.

8.8 Assumption. The loans evidenced by the Not¢.and secured by this
Mortgage is personal to Mortgagor, and Mortgagee made such loan to Mortgager
based upon the credit of Mortgagor and each Guarantor and Mcrtgagee's
judgement of the ability of Mortgagor to repay the entire Iudebtedness and
therefore this Mortgage may not be assumed by any subsequent holder of an
interest in the Mortgaged Property without Mortgagee's prior writucn consent.
This Section does not limit the effect and generality of any due<ou _sale
restrictions set forth herein. Mortgagor shall notify Mortgagee pramptly in
writing of any transaction or event as described in any such due cn zALe
provision herein.

8.9 Tax on Indebtedness or Mortgage. In the event of the passage,
after the date of this Mortgage, of any law deducting from the value of land

for the purposes of taxation, any lien thereon, or imposing upon Mortgagee the
obligation to pay the whole, or any part, of the taxes or asgsessments or
charges or liens herein required to be paid by Mortgagor, oOr changing in any
way the laws relating to the taxation of mortgages or debts as to affect the
Mortgage or the Indebtedness, the entire unpaid balance of the Indebtedness
shall, at the option of Mortgagee, after ten (10} days written notice to
Mortgagor, become due to payable; provided, however, that if, in the opinion
of Mortgagee's counsel, it shall be lawful for Mortgagor to pay such taxes,
assessments, or charges, or to reimburse Mortgagee therefor, then there shall
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be no such acceleration of the time for payment of the unpaid balance of the
Indebtedness if a mutually satisfactory agreement for reimbursement, in
writing, is executed by Mortgagor and delivered to Mortgagee within the
aforesaid period.

8.10 Maximum Rate of Interest. Notwithstanding any provision in this
Mortgage, or in any instrument now or hereafter relating to or securing the
Indebtedness evidenced by the Note, the total liability for payments of
interest and payments in the nature of interest, including, without
limitation, all charges, fees, exactions, or other sums which may at any time
be deemed to be interest, shall not exceed the limit imposed by applicable
usury laws. In the event the total liability for payments of interest and
payments in the nature of interest, including without limitation, all charges,
fees, exaclions or other sums which may at any time be deemed to be interest,
shall, for ary reason whatsocever, result in an effective rate of interest,
which for any month or other interest payment period exceeds the limit imposed
by the applicapie usury laws, all sums in excess of those lawfully collectible
as interest for tile period in question shall, without further agreement or
notice by, between, or to any party hereto, be applied to the reduction of the
Indebtedness immediately upon receipt of such sums by Mortgagee, with the same
force and effect as though Mortgagor had specifically designated such excess
sums to be so applied to.tpl reduction of the Indebtedness and Mortgagee had
agreed to accept such sums as & premium-free payment of the Indebtedness,
provided, however, that Mortgagee may, at any time and from time to time,
elect, by notice in writing to'Msrtgagor, to waive, reduce, or limit the
collection of any sums (or refund to’Mortgagor any sums collected) in excess
of those lawfully collectible as inferest rather than accept such sums as a
prepayment of the Indebtedness.

8.11 Survival of Warranties and Covenants. The warranties,
representations, covenants and agreements séb forth in the other Loan
Documents and Note shall survive the making ol «he lecan and the execution and
delivery of the Note, and shall continue in full force and effect until the
Indebtedness shall have been paid in full, except such obligations related to
Awards as specified herein which shall survive.

8.12 Applicable Law. The Loan Documents shall bé roverned by and
construed according tc the laws of the State of Illinois.

8.13 Loan Expenses. Mortgagor shall pay all costs and (xpenses in
connection with the preparation, execution, delivery and perforuarce of the
Note and the other Loan Documents including, but not limited to, fess and
disbursements of Mortgagor's and Mortgagee's counsel, recording costs and
expenses, conveyance fee, documentary stamp, intangible and other taxesy
surveys, appraisals and policies of title insurance, physical damage
insurance, and liability insurance.

8.14 Tax Escrow. Mortgagor shall on each of the monthly due dates of
interest payments, as set forth in the Note deposit, an amount equal to one-
twelfth of the annual Impositions. Mortgagor shall alsc pay into such account
such additional amounts, to be determined by Mortgagee from time to time, as
will provide a sufficient fund, at least 30 days prior to the due dates of the
next installment of such Impositions, for payment of such Impositions so as to
realize the maximum discounts permitted by law. Mortgagee reserves the right
to request a cushion of two (2) months in addition to such deposits, to be
maintained in such account at all times to guaranty adequate funds.
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8.15 Insurance Escrow. Unless Mortgagor has been advised that an Escrow
as defined herein is to be egstablished at an earlier time, in the event
Mortgagor is delinquent for ten (10) days in any payment required under the
Note or the other Loan Documents, Mortgagee shall have the option upon fifteen
(15) days' prior written notice to Mortgagor to require Mortgagor to pay to
Mortgagee on each of the monthly due dates of interest payments, as set forth
in the Note deposit, an amount equal to one-twelfth of the annual insurance
premiums for such account such insurance as us required hereunder. Mortgagor
shall also pay into such account such additional amounts, to be determined by
Mortgagee from time to time, as will provide a sufficient fund, at least 30
days prior to the due dates of the next instalment of such premiums, for
payment of such premiums so as to realize the maximum discounts permitted by
law.

8.16. /M2nagement of Escrows. Amounts held in Escrow hereunder by
Mortgagee sholli be non-interest bearing and may be commingled with Mortgagee's
other funds. - Alpun assignment of this Mortgage, Mortgagee shall have the right
to pay over the balimnce of such amounts then in its possession to the assignee
and Mortgagee shall ipereupon be completely released from all liability with
respect to such amour*s. Upon full payment of the Indebtedness, or, at the
election of Mortgagee at &nv prior time, the balance of such amounts shall be
paid over the Mortgagor armd no other party shall have any right or claim
thereto. Amounts held by Mcrt¢agee in accordance herewith shall (a) be made
available to Mortgagor in suffiocient time to allow Mortgagor to satisfy
Mortgagor's obligations under tlin-Security Documents to pay Impositions and
required insurance premiums, withir the maximum discount period, where
applicable and (b) not bear interest.

8.17 No Representations by Mortganer,. By accepting or approving
anything required to be observed, performcd.or fulfilled or to be given to

Meortgagee, pursuant to the other Loan Documnzni s, including, but not limited
to, any officer's certificate, survey, appraigal or insurance pclicy,
Mortgagee shall not be deemed to have warrantew or represented the
sufficiency, legality, effectiveness or legal effict of the same, or of any
term, provision or condition thereof, and such acceptlance or approval thereof
shall not be constitute any warranty or representation’with respect thereto by
Mortgagee.

8.18 Headings. The article headings and the sectioa and subsection
captions are inserted for convenience or reference only and shal! in no way
alter or modify the text of such articles, sections and subseccisus.

8.19 Advances and/or Revolving Credit Loan. This Mortgage i¢ given to
secure the Indebtedness and/or, to secure a revolving credit loan in
accordance with the Note and shall secure not only presently the existing
Tndebtedness under the Loan Documents, but also future advances, whether such
advances are obligatory or to be made at the option of the Mortgagee or Holder
or otherwise, as are made within 20 years from the date hereof, to the same
extent as if such future advances were made on the date of the execution of
this Mortgage, although there may be no advance made at the time of execution
of this Mortgage and although there may be no indebtedness secured hereby
outstanding at the time any advance is made. The lien of this Mortgage ghall
be valid as to all Indebtedness secured hereby, including future advances,
from the time of its filing for record in the recorder's office of the county
in which the Mortgaged Property is located. The total amount of indebtedness
secured hereby may increase or decrease from time to time, but the total of
such indebtedness (including disbursements that the Mortgagee, may, but shall
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not be obligated to, make under this Mortgage, the Loan Documents, or any
other document with respect hereto) at any one time outstanding may be
substantially less but shall not exceed the greater of Ten Million and No/100
($10,000,000) Dollars or Three Hundred (300%) Per Cent of the original
principal balance as set forth on the Note, plus interest thereon, and any
disbursements made for payment of taxes, special assessments, or insurance on
the Mortgaged Property and interest in such disbursements, and all
disbursements by Mortgagee pursuant to 735 ILCS 5/15-1301 (all such
-indebtedness being hereinafter referred to as the maximum amount secured
hereby). This Mortgage shall be valid and have priority to the extent of the
maximum amount secured hereby over all subsequent liens and encumbrances,
including statutory liens, excepting solely taxes and assessments lev1ed on
the Land given priority by law and the Permitted Exceptions.

8.20 1rustee Exculpation. If the party executing this Mortgage is a
Trustee theit Lnis Mortgage and each other instrument related hereto and so
executed is executed by the Trustee, not personally but solely as Trustee as
aforesaid, in the‘exercise of the power and authority conferred upon and
vested in it as sucl Trustee, and it is expressly understood and agreed that
nothing in this Mort3jege and the other Loan Documents shall be construed as
creating any Liability or-such Trustee personally to perform any express or
implied covenant, conditisp or obligation under this Mortgage and the other
Loan Documents, all such liability, if any, being expressly waived by every
person or entity now or hereafter claiming any right, title or interest under
this Mortgage or the other Loar Focuments.

Notwithstanding the foregoing, the‘lortgagee shall not be precluded from: (a)
recovering any condemnation awards or /insurance proceeds attributable to the
Mortgaged Property; (b} recovering any -temant security deposits, advance or
pre-paid rents; {c) en-forcing the personzl liability of any Beneficiary who
executed the Note and/or the other Loan Documénts with respect to the payment
of the Note and/or the performance of the oth<r Loan Documents; and/or (d)
enforcing the personal liability of any guarantc» of the Note and/or the other
Loan Documents.
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the date
first above written.

Orchard Park Plaza, L.L.C.,

a%ited liability company
NG VN hen

Rfpert W. Matanky, ManagingyMember

By:
anagingfMember

vowe (o
I Raff, Manading Member
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ACKNOWLEDGEMENT
‘gTAT;g:L OF ILLINOIS )
Y A ) ss.
COUNTY OF GOQk )
on AUQ QD [qqq , ¥2®#5, before me, the undersigned, a Notary Public

in and for thé couﬁty and state aforesaid, personally appeared Robert W.
Matanky, James E. Matanky, and James Raff, personally known to me (or proved
to me on tle basis of satisfactory evidence) to be the persons who executed
the within irstrument as the Managing Members, respectively, on behalf of
Orchard Park Zlaza, L.L.C., an Illinois limited liability company, the entity
therein named aud acknowledged to me that the execution thereof was the free
and voluntary act and deed of said entity for the uses and purposes therein
mentioned, and acknowledged to me that such corporation executed the within
instrument pursuant ©c¢ its Operating Agreement and in accordance with
applicable law.

WITNESS my hand and official seal.
(SEAL) K/&MD

Notary Public in and for the
state of _ZlinQls

My commission expires:

OFFICIAL SEAL
PAMELA KLEIN

Nolary >iblic - Stata of IMnols
My Comiilesinn Expires April 22, 2009
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OUTLOT "C" (EXCEPT THE FOLLOWING DESCRIBED PARCELS: »av. THAT PART OF OUTLOT
"C" LYING NORTH OF A LINE 295.35 FEET SOUTH OF AND PARALLEL TO THE NORTH LINE OF
SECTION 36 AND EAST OF A LINE NORMAL TO AND FROM A POINT IN THE NORTH LINE OF
SECTION 36, 240.70 FEET WEST OF THE POINT OF INTERSECTION OF THE NORTH LINE OF
SECTION 36, AND THE WEST LINE OF ORCHARD DRIVE (SAID WEST LINE OF ORCHARD DRIVE
BEING THE EAST LINE OF OUTLOT rC") npn. THE WESTERLY 70 FEET OF OUTLOT "C" AS
ADJOIMING BLOCK 1; "C": THAT PART OF OUTLOT vCv LYING SOUTHEASTERLY OF A
STRAIGHT ‘LTNE RUNNING FROM THE WESTERLY LINE OF SAID OUTLOT "“C* TO THE WESTERLY
LINE OF OKCHARD DRIVE AS DEDICATED AND SAID LINE BEING 68.80 FEET NORTHERLY OF
AND PARALLE!, 7O THAT PART OF THE SOUTHERLY LINE OF SAID OUTLOT wC* SHOWN ON
SUBDIVISIUN 25 ORTH 6§ DEGREES 50 MINUTES 25 SECONDS EAST IN THE VILLAGE OF PARK
FOREST, LAKEWOO) ADDITION, BEING A SUBDIVISION OF PART OF THE SOUTHWEST 1/4 OF
SECTION 25 AND PART OF THE NORTH 1/2 OF SECTION 36, TOWNSHIP 35 NORTH, RANGE 13
EAST OF THE THIRD Pr.INCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOQF RECORDED
AUGUST 6, 1954 AS DOCUMEIT- NUMBER 15981883, IN COOK COUNTY, ILLINOIS; ALSO EXCEPT
THAT PART UF OUTLOT "¢ iN THE VILLAGE OF PARK FOREST, LAKEWOOD ADDITION, A
SUBDIVISION OF PART OF THE  SOUTHWEST 1/4 OF SECTION 25 AND PART OF THE NORTH 1/2
OF SECTION 36, TOWNSHIP 35 NCRTH, RANGE 13 ZAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TG THE PLAT THEREOF RRLOADED AUGLST s, 1954, AS- DOCUMENT NUMBER
15981883 1N THE RECORDER’S OFFICE OF COOK COUNTY, ILLINOIS, DESCRIBED AS FOLLOWS ;
LYING NORTH OF A LINE 445.35 FEET SCUTH OF AND PARALLEL TO THE NORTH LINE OF SAID'
SECTION 36 AND SOUTH OF THE FOLLOWING NDESCRIBED LINE: COMMENCING ON THE EAST LINE
OF SAID OQUTLOT "C" AND A LINE 325.95 FEE" <OUTH OF AND PARALLEL TO THE -NORTH 'LINE
OF SAID SECTION 36; THENCE WEST ALONG SAID Ji{%E 230 FEET TO A POINT OF CURVATURE ;
THENCE SOUTHWESTERLY ON A CURVE CONVEX TO THE POGRTHWEST HAVING A RADIUS OF 160
FEET AN ARC DISTANCE OF 213 FEET MOERE OR LESS TO/A POINT ON A LINE 445,35 FEET
SOUTH OF THE NORTH LINE OF SAID SECTION 36 AND 112 FEET EAST OF THE WEST LINE OF
SAID OUTLOT "C", IN COOK COUNTY, ILLINOIS, '
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EXHIBIT B

G987 0280

(a) All apparatus, machinery, devices, fixtures, communication devices, systems
and equipment, fittings, appurtenances, equipment, appliances, furniture,
furnishings, appointments, accessories, landscaping, plants and all other items of
personal property now or hereafter acquired by Debtor, Mortgagor, the Beneficiary
and/or the Guarantor (hereinafter referred to collectively as the “Debtor”), or in
which the Debtor may now or hereafter have any interest whatsocever, and used in
the operation or maintenance of the Mortgaged Property and any other real property
hereafter subject to the lien of this Mortgage or any business or cperation
conducted thereon. All fixtures and equipment now or hereafter installed for use
in the operation of the buildings, structures and improvements now or hereafter on
the Mortgaged Property and any other real property hereafter subject to the lien
of this Mortgage, and the machinery, appliances, fixtures and equipment pertaining
thereto.

Assets (To the extent owned by Debtor)

(b} BAny and all revenues, receivables, income and accounts now owned or hereafter
acquired and arising from or out of the Mortgaged Property and any other real
property hereafiler subject to the lien of the Mortgage and the businesses and
operations conducted thereon.

{c¢}) Any and all goods ind other personal property, tangible and intangible,
including, but not limiced te, inventory, personal property of any kind or
description (including withcut limitation, any and all contract rights,
franchises, licenses, permitcs, documents, instruments and general intangibles) of
Debtor, whether now owned or hareafter acquired, or in which Debtor now has or
shall hereafter acquire any right, title or interest whatscever and any and all
replacements and substitutions tlereof or therefor, arising from or ocut of the
Mortgaged Property and any other feal property hereafter subject to the lien of
the Mortgage;

{d) Any and all construction contracts, subcontracts, architectural contracts,
engineering contracts, service contractsg, sales contracts, maintenance contracts,
management contracts, constructural and otlier governmental consents, permits and
licenses, surveys, plans, specifications, warraaties, guaranties, which any
Pledgor may have, or may subsequently directly o1 indirectly enter into, obtain or
acquire in connection with the improvement, ownecsnip, operation or maintenance of
the Project.

(e) Any and all additions and accessories to all of the.foregeing and any and
all proceeds, renewals, replacements and substituticons o7 _all of the foregoing.
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SCHEDULE B (CONTINUED) fage 2 v

ORDER NO.: 1401 007830246 D2

3983028§

F 5. EXISTING UNRECORDED LEASES ANi) ALL RIGHTS THEREUNDER OF THE LESSEES AND OF ANY
PERSON OR PARTY CLAIMING BY, THROUGH OR UNDER THE LESSEES.

P

E SHOULD BE FURNISHED A STATEMENT THAT.THE
MANAG ND, O ANY SUCH
PR MANAGER.

J 7. WE SHOULL BE FURNISHED {A) CERTIFICATION FROM THE ILLINOIS SECRETARY OF STATE
THAT ORCHARD PA PLAZA L.L.C. HAS PROPERLY FILED ITS ARTICLES OF

OR COPY OF THE I§LES OF ORGANIZ TOGETHER WITH
AMENDMF'S IF ANY, ETHER
WITR ANY r#% 2 F INCUMBENT

OT BEEN APPO D (E) CERTIFICATION THAT NO
EVENT OF DISIOULCTION HAS OCCURRED .

NOTE: 1IN THE EVENT OF A SALE OF ALL OR SUBSTANTIALLY ALL OF THE ASSETS OF THE
L.L.C. OR OF A SALE GF L.L.C. ASSETS TO A MEMBER OR MANAGER, WE SHOULD BE
FURNISHED A COPY OF A RESCLUTION AUTHORIZING THE TRANSACTION ADOPTED BY THE
MEMBERS OF SAID L.L.C. '

¢ 8. GRANT DATED APRIL 14, 1965 ANO BECORDED APRIL 21, 1965 AS DOCUMENT 19440730,
MADE BY CONTINENTAL ILLINQIS NATICHAL BANK AND TRUST COMPANY OF CHICAGO, AS
TRUSTEE UNDER TRUST AGREEMENT DATSL .TUNE 11, 1959 AND KNOWN AS TRUST NUMBER
26765, TO THE COMMONWEALTH EDISON CUM2ANY ITS SUCCESSORS AND ASSIGNS OF THE
RIGHT, EASEMENT, PERMISSION AND AUTHORITYZ. TO INSTALL, OPERATE, USE, MAINTAIN,
REPAIR, REPLACE, RELOCATE, RENEW AND REMGVL WIRES, CABLES AND OTHER NECESSARY
EQUIPMENT AND FACILITIES FOR THE TRANSMISSTSH OF ELECTRIC ENERGY IN TRENCHES,
IN AND THROUGH DUCTS, CONDUITS, MANHOLES, VAULTS AND/OR CONCRETE TRANSFORMER
PADS OR FOOTINGS AT A LOCATION OR LOCATIONS THERLZTOFORE OR THEREAFTER MUTUALLY
AGREED UPON, AND TO CONNECT, INSTALL, OPERATE, USE, MPINTAIN, RENEW AND REMOVE
ELECTRICAL SERVICE CONNECTIONS NECESSARY TO SERVICE <UILDINGS, STRUCTURES OR
ASSOCIATED INSTALLATIONS, TO BE LOCATED ON THE LAND, TOSCTHER WITH RIGHT OF
ACCESS THERETO, AND THE TERMS AND AGREEMENTS THEREIN CONTPLNSD.

(AFFECTS THE LAND AND OTHER PROPERTY HOT NCW IN QUESTION) .

0 9. COVENANTS AND RESTRICTIONS IN THE DPLAT OF VILLAGE OF PARK FOREST, LAKEWOOD
ADDITION AFORESAID, RECORDED AUGUST 6, 1954 AS DOCIUMENT 15981883, STIPULATING
THAT THE LAND MAY BE USED FOR RELIGIOUS PUBLIC OR COMMERCIAL PURPOSES; TO THE
ERECTION AND LOCATION OF FENCES AND TQ THE APPROVAL OF BUILDING PLANS BY A
COMMITTEE,

NOTE: SAID INSTRUMENT CONTAINS NO PROVISION FOR A FORFEITURE OF OR REVERSION
OF TITLE IN CASE OF BREACH OF CONDITION.

(AFFECTS THE LAND AND OTHER PROPERTY NOT NOW IN QUESTION)

£ 10. VARIOUS’MANHOLES, CATCH BASINS, TRAFFIC SIGNALS, LIGHT STANDARDS,
TRANSFORMERS, MALL LIGHTS AND PARKING LIGHTS LOCATED THROUGHOUT THE LAND, RS
DISCLOSED BY SURVEY DATED MAY 9, 1979 PREPARED BY .JOSEPH A. SCHUDT AND
ASSOCIATES.
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