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CONSTRUCTION MORTGAGE, SECURITY AGREEMENT, FIXTURE 4//{

FILING AND ASSIGNMENT OF RENTS AND LEASES
(Adjustable Rate )

THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF RENTS
AND LEASES ("Mortgage") is dated and effective as of YA ueaer ¥2007 by and between
Blackhawk/Halsted, LLC, an llliois limited liability company ("Mortgagor"), having its
principal offices at 211 North Clintori Sireet; Third Floor; Chicago, 1L 60661, and National
City Bank, a national banking association in its capacity as Agent for Lenders as that term is
defined in the Loan Agreement ("Mortgagee').

RECITALS:

A, Pursuant to the terms and conditions of & Construction Loan Agreement dated as
of the date of this Mortgage (as amended, restated or replascd, from time to time, the “Loan
Agreement”) between Mortgagor, as Borrower, and Mortgagee, 25 Agent, Agent agreed to loan
to Mortgagor the maximum principal amount of $70,000,000{the “Loan™). Such sum 1s
exclusive of various protective advances which may be added to the<nrincipal balance secured
hereunder. Capitalized terms not specifically defined in this Mortgage hiave the meanings set

B. The Loan is evidenced by a certain revolving promissory nofc.in favor of

o Mortgagee and other Lenders in the maximum principal amount of $70,000,000 (ibe fromissory

notes, together with all extensions, renewals, amendments, modifications, sphts and
replacements and substitutes, the "Notes"), pursuant to which Mortgagor promises to pay the
principal sum, together with interest on the balance of the principal from time to time
outstanding and unpaid at the rates and at the times specified in the Notes, with a maturity of

Sawenpy B, 2010 with respect to all principal and interest not required to be sooner paid,
unless the Term of the Loan is extended pursuant to the terms of the Notes. The Notes provide,
among other things, that interest on the principal amount outstanding from time to time will be
paid at a fluctuating rate, which rate shall be determined in accordance with its terms.

C. Mortgagee requires that Mortgagor execute and deliver this Mortgage to secure
the payment and performance of the obligations and dutics of Mortgagor under the Notes and all
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other documents, agreements and instruments executed by Mortgagor. (The Notes and any other
documents, agreements and instruments, in each case as the same may be renewed, extended,
amended, supplemented, modified and/or restated from time to time, are collectively referred to
as the "Loan Documents).

NOW, THEREFORE, to secure:

(i) the payment when and as due and payable of the principal sum of and interest on
the Notes and any extensions, renewals, modifications and substitutes thereof,

(if)) the payment of all other indebtedness that is payable under the terms of any of the
1 0an Documents (all of the indebtedness, obligations, agreements and liabilities
iyentified in clauses (i) and (ii) being referred to as the "Secured Indebtedness"),
and

(iii)  the performance and observance of the covenants and agreements contained in
this Mortgage-and/or the Loan Documents (the “Covenants and Agreements”),
the Secured Tidebtedness and the Covenants and Agreements are collectively
referred to herein ¢s the “Obligations™).

ARTICLE . GRANT OF MORTGAGE

1.1 Mortgage. Mortgagor does by these presents MORTGAGE, GRANT,
CONVEY, TRANSFER, BARGAIN, WARKANT, ALIEN, PLEDGE, SELL AND ASSIGN to
Mortgagee, its successors and assigns forever, thc real estate described in Exhibit A (the "Real
Estate") and all of Mortgagor's estate, right, title and/ipterest therein, situated in the County of
Cook and State of Ilinois;

TOGETHER WITH:

(2) Reversions. All estatc, right, title, and interest of Mortgagor, if any, including any
after-acquired title or reversion, in and to the beds of the ways, streets, avenues, vaults,
roadways, strips and gores, and alleys adjoining or within the boundaries.of the Real Estate;

(b) Other Property Rights. All and singular the tenements, hereditainznte, eascments,
licenses, minerals, appurtenances, passages, waters, water courses, riparian, urication and
drainage rights, and other rights, liberties and privileges in any way now or later eppertaining,
including homestead and any other claim at law or in equity as well as any after-acquired title,
franchise, or license and the reversion and reversions and remainder and remainders; property
and rights, if any, that by the express provisions of this Mortgage are required to be subjected to
the lien and any additional property and rights that from time to time, by installation or writing of
any kind, may be subjected to the lien by Mortgagor or by anyone on Mortgagor's behalf;

(c) Access Rights. Al rights in and to common areas and access roads on adjacent
land previously or subsequently granted to Mortgagor and any after-acquired title or reversion;

(d) Improvements. All buildings and improvements of every kind and description
now or later erected or placed on the Real Estate and ail materials intended for construction,

CHI1 1256329v5
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reconstruction, alteration, and repairs of any improvements now or later erected on the Real
Estate, all of which materials shall be deemed to be included within the Real Estate immediately
upon the delivery to the Real Estate (the property described in this clause (d) is referred to as the

"Improvements"”);

(e) Fixtures. All fixtures and personal property now or later owned by Mortgagor and
attached to or contained in and used in connection with the Real Estate; furniture and furnishings
owned by Mortgagor used in the operations of the Premises (as defined below); and all additions
and renewals or replacements or articles in substitution whether or not the same are or shall be
attached to the building or buildings in any manner (the property described in this clause (e} is
referred o 25 the "Fixtures"); provided however that fixtures shall not include personal property
under tenant Jeases which were: (1) approved in writing by Mortgagee, and (ii) expressly provide
for removal ¢fsuch persenalty by the tenant at the expiration of the Lease term,

63 Provesds- All proceeds or sums payable in lieu of or as compensation for the loss
of or damage to the Rzai Estate and Improvements, all rights in and to all present and future fire
and other insurance policies pertaining to the Real Estate and Improvements, any sums at any
time on deposit for the beueiit of Mortgagee or Mortgagor or held by Mortgagee (whether
deposited by or on behalf of Mcitgazor or anyone else) pursuant to any of the provisions of this
Mortgage and all awards, compeisstion, damages and/or proceeds paid or to be paid in
connection with, or in lieu of, any ccndzrination, eminent domain, change of grade or similar
proceeding for the taking or for the degralation in the value of all or any part of the Real Estate
and Improvements; and

(2) Documents and Intangibles. All coriracts, documents, agreements, contract rights
and general intangibles relating to design, develupment, operation, construction upon,
management, leasing, sale and use of the Real Estate and mprovements, including:

(i) all names under which or by which tha Real Estate and/or Improvements
may at any time be owned and operated, (or'any variations of the names
and all goodwill in any way relating to the Res' Fstate and Improvements
and all service marks and logo types used in coanection with the Real
Estate,

(if)  all permits, licenses, authorizations, approvals, variances, land use
entitlements, approvals, consents, clearances and rights ‘ootained from
governmental agencies issued or obtained in connection with the
development, construction upon, use, occupation, leasing, sale or
operation of the Real Estate and/or Improvements,

(i11)  all matenals prepared for filing or filed with any governmental
authority,

(iv) all plans, specifications, drawings, maps, surveys, studies,
architectural, engineering and construction contracts, management and
leasing contracts and other agreements and documents, of whatever kind
or character, relating to the use, construction upon, occupation, leasing,
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sale or operation of the Real Estate, the Improvements, and/or the
Fixtures, whether now existing or later entered into, and in, to and under
any amendments, supplements, modifications and additions, extensions
and renewals and substitutions, and

(v)  the books and records of Debtor relating to design, development,
construction, operation or management of the Real Estate and/or the
Improvements,

it being mutually agreed, intended and declared that all of the above-listed property shall, so far
as permiZed by applicable Requirements of Law, be deemed to form a part and parcel of the
pledged Rexi Fstate and for the purpose of this Mortgage to be real estate, and covered by this
Mortgage. The Real Estate, Fixtures and Improvements and all of the other property described
in granting claases (a} through (g) above are collectively referred to as the "Premises”.

ARTICLE 2. MORTGAGE COVENANTS
2.1  Incorporativz ci Recitals. The recitals are incorporated as if fully restated.

2.2 Pavment of Princina! and Interest. Mortgagor pledges the Premises to secure
the prompt payment, when and as due2iid payable, of the Obligations.

2.3 Taxes and Other Charges.

(a) Payment of Taxes. Subject to Sextion 2.12, Mortgagor shall pay, on or before the
date due, all general taxes, special taxes, special-aseessments, water charges, sewer service
charges, association charges, and all other charges of awliatever kind, ordinary or extraordinary,
whether public or private, which may be levied or imposeZ-against the Premises, and if requested
by Mortgagee shall furnish to Mortgagee official receipts within thirty (30) days after payment.
Mortgagor shall also pay when due all charges incurred for b benefit of the Premiscs for
utilities, including energy, fuel, gas, electricity, water, sewer, andg Sdibage removal, whether or
not the charges are liens against the Premiscs.

(b) Optional Tax Escrow. Upon the occurrence of an Event ¢t Licfault and upon
notice from Mortgagee, Mortgagor shall deposit at the place Mortgagee may fion: fime to time in
writing appoint, and in the absence of appointment, then at the office of Mortgagee, commencing
on the first day of the first month after a request by Mortgagee, and on the first-day, of each
subsequent month until the Obligations are fully paid, a sum equal to one-twelfth (1/ 12"™) of the
total annual taxes and assessments for the most recently-completed ascertainable year (general
and special) on the Premises (unless taxes are based upon assessments that exclude the
Improvements or any part now constructed, or to be constructed, in which event the amount of
deposits shall be based upon Mortgagee's estimate as to the amount of taxes and assessments to
be levied and assessed).

(¢} Additional Escrow. In addition, Mortgagor shall, concurrently with any required
initial deposit made pursuant to clause (b) above, also deposit with Mortgagee an additional
amount as Mortgagee may reasonably determine is necessary to enable Mortgagee to pay the
annual taxes and assessments on the Premises prior to delinquency. The deposits need not be
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kept separate and apart, and are to be used for the payment of taxes and assessments (general and
special) on the Premises next due and payable when they become due. If the funds deposited are
insufficient to pay any taxes or assessments (general and special) for any year when the same
shall become due and payable, Mortgagor shall, within ten (10) days after receipt of a demand
from Mortgagee, deposit additional funds as may be necessary to pay taxes and assessments
(general and special) in full. If the funds deposited exceed the amount required to pay taxes and
assessments (general and special) for any year, the excess shall be applied on subsequent
deposits. Any funds deposited with Mortgagee pursuant to this clause (c) shall bear interest at a
rate not less than the lowest rate offered by Mortgagee to its commercial customers in the
ordinary course of business from time to time on demand deposit accounts.

(d) Bvidence of Payment. Unless Mortgagor is making depesits with Mortgagee,
receipts showisg and evidencing payment of all taxes and assessments (general and special)
levied in respect 07 the Premises shall be provided to Mortgagee within ten (10) business days
after request.

2.4  Insurance; Carualty Loss.

(a) Reguired Insurancs Coverage. Mortgagor shall provide or cause to be provided to
Mortgagee insurance policies inciuding, where applicable, umbrella policies, which insurance
policies must be in effect at all times prior to the payment of all amounts duc under the Loan
Agreement, in amounts, in form, with d&ductibles and issued by companies satisfactory to the
Mortgagee and qualified to do business in the Sta‘c of Illinois, for:

(1) Full replacement of all Risk’ Builder's Risk Insurance (non-reporting form)
issued with respect to the Preject in an amount equal to the completed
value of the Project with extended coverage, "X," "C" and "U" coverage
and vandalism and malicious mischief-eoverage bearing a replacement
cost agreed amount endorsement with'an adceptable mortgagee clause in
the Mortgagee's favor;

(i) ~ Commercial general liability insurance in an amoznat not less than Four
Millien Dollars ($4,000,000);

(iii)  If required by applicable law, workers' compensation asurance and
employer's liability insurance for Mortgagor and all coriiectors and
subcontractors in amounts as may be required by statute;

(iv)  Flood Insurance if the Real Estate is located in an arca designated by the
Federal Emergency Management Agency or any other applicable
governmental or quasi-governmental authority having jurisdiction over the
Premises as a special flood hazard area;

(v)  After completion of the Improvements, casualty insurance against loss and
damage by all risks of physical loss or damage, including fire, windstorm,
flood, earthquake and other risks covered by the so-called extended
coverage endorsement in amounts not less than the full msurable
replacement value of all Improvements, Fixtures and equipment from time

5
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to time of the Premises and bearing a replacement cost agreed amount
endorsement;

(vi)  Steam boiler, machinery and pressurized vessel insurance (if applicable to
the Premises); and

(vi)  other insurance coverage as the Mortgagee may require.

(b) Blanket Policies; Renewals. All of the requirements for insurance coverage may
be satisfied by a blanket or umbrella insurance policy, provided it is acceptable to Mortgagee.
Mortgage: shall deliver renewal policies of required insurance, together with written evidence
that premiunis_for all policies have been paid in full, at least thirty (30) days prior to the
expiration of the then-current policy.

(c) Policy Requirements. All required policies must provide that the insurance may
not be canceled (includirg for non-payment) or modified without at least thirty (30) days' prior
written notice from thé-insurance carrier to Mortgagee and that no claims may be paid without at
least ten (10) days prior writtensotice to Mortgagee. Upon Mortgagee's request, Mortgagor shall
furnish evidence satisfactory to ivicrtgagee that workers' compensation insurance and public
liability insurance have been obuziped and are being maintained by Mortgagor and by those
parties maintaining insurance policies ader which Mortgagor is named as an additional insured,
in amounts and with companies satisfacto:*to Mortgagee.

(d Insurance Proceeds. In the event.of any loss covered by insurance, Mortgagor
must promptly notify Mortgagee of the loss in witting. Mortgagor authorizes and directs each
and every insurance company concerned to make payments for any loss directly and solely to
Mortgagee (which may, but need not, make proof of loss). Mortgagee (subject to the prior
written consent and approval of Mortgagor) is authorized 1o adinst, collect and compromise in its
discretion all claims under all policies. Mortgagor shall sign, promptly following demand by
Mortgagee, all receipts, vouchers and releases required by the insviance companies in connection
with the loss. After deducting any costs of collection, Mortgagee may rse or apply the proceeds,
at its sole option,

(1) as a credit upon any portion of the Notes (withcut 7ny prepayment
premium or fee of any kind), or

(i)  to repairing and restoring the Improvements, in which eveni IMortgagee
shall not be obligated to sec to the proper application of the proceeds nor
shall the amount used for restoration deemed to be a payment on the
Secured Indebtedness, or

(iii)  to deliver same to Mortgagor.

(e) Application of Balance of Proceeds. Notwithstanding anything contained in the
preceding paragraph to the contrary, provided and only so long as no Event of Default has
occurred and is continuing, and provided further that the proceeds of the insurance (plus any
additional sums deposited by Morigagor and Undisbursed Loan Proceeds) are sufficient, in
Mortgagee's reasonable judgment, after first deducting and paying the reasonable expenses, if

6
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any, incurred by Mortgagee in the collection of such proceeds, to fully restore, repair and replace
the damaged portions of the Premises and to otherwise pay all costs and related expenses.
Mortgagee shall make the insurance proceeds available to Mortgagor for restoration of the
Improvements. If the proceeds (plus any additional sums deposited by Mortgagor and
Undisbursed Loan Proceeds) are insufficient, in Mortgagee’s reasonable judgment, to complete
such restoration, repair and replacement, and to pay all such costs and related expenses, then
Mortgagor shall deposit the entire amount of any deficiency with Mortgagee or make other
arrangements satisfactory to Mortgagee to pay the deficiency. In the event proceeds are applied
to restoring the Improvements, the proceeds shall be made available, from time to time in
accordance-with the terms of the Loan Agreement and the Disbursement Agreement. If the
estimated ‘wost of restoration of the Improvements exceeds ten percent (10%) of the original
aggregate principal amount of the Notes, Mortgagor shall furnish Mortgagee with all plans and
specifications 11 rebuilding or restoration as Mortgagee may reasonably require and approve.
Any funds deposited with Mortgagee pursuant to this clause (¢) shall bear interest at a rate not
less than the lowest t2ie offered by Mortgagee to its commercial customers in the ordinary
course of business from Zine to time on demand deposit accounts.

H Optional Insurance_Escrow. Upon the occurrence of an Event of Default and
upon notice from Mortgagee, Mortgagor shall deposit at the place as Mortgagee may from time
to time in writing appoint, and in thé absence of an appointment, then at the office of Mortgagee,
commencing on the first day of the fir{t raenth after a request by Mortgagee, and on the first day
of each subsequent month until the Obligations are fully paid, a sum equal to one-twelfth (1/ 12"
of the insurance premiums on the Premises fcr the most recently-completed ascertainable year.

(g) Additional Escrow. In addition, Mortgagor shall, concurrently with any required
initial deposit made pursuant to clause (f) above, alsu deposit with Mortgagee an additional
amount as Mortgagee may reasonably determine that is necessary to enable Mortgagee to pay the
annual insurance premiums on the Premises prior to delinouenicy. Deposits need not be kept
separate and apart, and are to be used for the payment of insurance on the Premises next due and
payable when they become due. If the deposited funds are insufficient to pay any insurance for
any year when the same shall become duc and payable, Mortgagor chall, within ten (10) days
after receipt of a demand, deposit additional funds as may be necessary 0 pay the premiums in
full, If the funds deposited exceed the amount required to pay premiums, e excess shall be
applied on subsequent deposits. Any funds deposited with Mortgagee pursuant t= this clause (g)
shall bear interest at a rate not less than the lowest rate offered by Mortgagee te'1's commercial
customers in the ordinary course of business from time to time on demand deposit accoznts.

(h) Assienment of Policies. In the event of foreclosure of this Mortgage, or other
transfer of title to the Premises in extinguishment of the Obligations, all right, title and interest of
Mortgagor in and to any insurance policies on the premises then in force, and any claims or
proceeds related thereto shall pass to Mortgagee or any purchaser or grantee.

2.5 Preservation, Restoration and Use of Premises.

Y e —

(a) Preservation. All Improvements shall be completed substantiaily in accordance
with the terms of the Plans and Specifications. No Improvement may be altered, removed or
demolished nor shall any fixtures, appliances or other personal property subject to the lien, on, in
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or about the Improvements be severed, removed, sold, encumbered or mortgaged, without the
prior written consent of Mortgagee, except for sales contemplated under the Loan Agreement. In
the event of the demolition or destruction in whole or in part of any of the fixtures, chattels or
articles of personal property constituting part of the Premises hereunder, the same shall be
replaced promptly by similar fixtures, chattels and articles of personal property at least equal in
quality and condition to those replaced, free from any security interest in or encumbrances or
reservation of title.

{(b) Restoration.  Mortgagor shall promptly repair, restore or rebuild any
Improvements on the Premises that become damaged or destroyed; provided, however, that if
Mortgagée. bas elected to apply insurance loss proceeds toward payment of the Obligations as
provided in“Saction 2.4(d) and Section 2.4(e), the provisions of this sentence shall not apply.
Should Mortgapee, make insurance proceeds available, the Improvements shall be restored or
rebuilt as to be ot 7t izast equal value and substantially the same character as prior to the damage
or destruction.

{c) No Waste. Martgagor shall not permit, commit or suffer any material physical
waste, material impairment or4naterial deterioration of all or any portion of the Real Estate, and
shall keep and maintain the Rea’ Estate and every part in good repair and condition and effect
repairs that Mortgagee may reasonebly require, and, from time to time, make replacements and
additions so that the Real Estate will, at'a'l times, be in good condition, fit and proper for the
respective purposes for which they were originally erected or installed. Mortgagor shall not
suffer or permit the Premises to be abandored or to be used for a purpose other than that for
which the Premises are presently used, or represcntzd to Mortgagee to be used.

(d) Use Restrictions. Mortgagor shall not'subdisct the Premises to any use covenants
or restrictions and shall not initiate, join in or consert ‘o.any change in any existing private
restrictive covenant, zoning ordinance or other public or privaie restriction limiting or defining
the uses that may be made of or the kind of improvements that ¢dn be constructed or placed on
the Premises or any part without the prior consent of Mortgagee, such consent not to be
unreasonably withheld, conditional or delayed, and shall promptiynatify Mortgagee of, and
appear in and defend, at its sole cost and cxpense, any proceedings seek’ng to effect any of the
foregoing.

(e) Plan Approval. Except for those improvements contemplated vy the Plans and
Specifications, no improvement on the Real Estate or on land adjoining the Real Estaie which is
owned or controlled by Mortgagor shall be constructed unless plans and specificationt Lave been
first submitted to Mortgagee and approved by it as eniailing no prejudice to the Obligations.

() Management. Mortgagor shall not cause or permit the Person, firm or other entity
responsible for the management of the Premises to be changed without Mortgagee's prior written
consent,

2.6 Compliance with Governmental and Other Reguirements.

(a) Compliance. Mortgagor shall comply in all material respects with all applicable
Requirements of Law relating to the Premises or its use by Mortgagor and shall observe and

CHI1 1256329v5
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comply with all conditions and requirements necessary to maintain in force the insurance
required under Section 2.4 and to preserve and extend any rights, consents, licenses, permits,
privileges, franchises and concessions (including rights, consents, licenses, permits, privileges,
franchises and concessions relating to land use development, landmark preservation,
construction, access, water rights, noise, pollution, zoning variances, special exceptions and
nonconforming uses) that are applicable to the Premises or that have been granted to or
contracted for by Mortgagor in connection with any existing or presently contemplated use of the
Premises.

(b) Mortgagee's Approval of Changes. In the event that any Improvements must be
altered oi removed to enable Mortgagor to comply with the provisions of this Section 2.6,
Mortgagor sh2!! not commence any alterations or removals without Mortgagee's prior written
approval in aceordance with the Loan Agreement. After approval, Mortgagor, at its sole cost and
expense, shall proriptly effect the alterations or removal approved by Mortgagee. Mortgagor
shall not by act or opiission permit any building or other improvement on land not subject to the
lien of this Mortgage to sneroach onto or otherwise rely upon the Premises or any part of or any
interest in it to fulfill any municinal or governmental requirement.

(c) No Encroachments. No Improvement shall encroach onto or otherwise rely upon
any land not subject to the lien ol this Mortgage to fulfill any governmental or municipal
requirement.

2.7  Liens, Encumbrances and Tranifers of Ownership.

(a) No Liens. Subject to Section 2.12; Mortgagor shall keep the Premises free from
liens of mechanics and materialmen and from all’ciher liens, charges, and encumbrances of
whatever nature (other than the lien of this Mortgage ard the Permitted Exceptions listed on
Exhibit B hereto) regardless of:

(1) whether the same arise voluntarily oi Afivoluntarily on the part of
Mortgagor; and

(i)  whether the same are subordinate to, prior to or or.z parity with the lien of
this Mortgage,

and shall furnish to Mortgagee satisfactory evidence of the payment and discharg< of any licns,
charges and encumbrances on the Premises, except for any lien or encumbrance expressly
consented to by Mortgagee, with respect to which Mortgagor shall pay, when due, the related
obligations, and promptly following Mortgagee's request, furnish to Mortgagee satisfactory
evidence of payment or payments.

(b) Subordination of Liens. Without in any way limiting Mortgagee's right to
withhold its consent to Mortgagor granting or creating a lien against all or any part of the
Premises that is subordinate to the lien of this Mortgage, any lien for which consent is given by
Mortgagee shall be subject and subordinate to all commercial leases pertaining to the Premises
whether then in existence or later arising, and further subject to any renewals, extensions,
modifications, releascs, increases, changes or exchanges pertaining to the Obligations, without
the consent of any subordinate lien holder and without any obligation to give notice of any kind,

CHII 1256329v5
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regardless of whether or not expressed in the consent or in the document granting the subordinate
lien.

2.8  Stamp Tax. If at any time the United States of America or any state, local or
municipal government shall require Internal Revenue or other documentary stamps on this
Mortgage or on the Notes, or shall otherwise impose a tax or impose an assessment on this
Mortgage or on the Notes or shall require payment of an interest cqualization tax upon the
Obligations, then the principal of the Obligations and the accrued interest shall be and become
due and payable at the election of Mortgagee thirty (30) days after the mailing of notice of such
clection to. Mortgagor. However, the election shall be unavailing and this Mortgage and the
Notes skall be and remain in effect if Mortgagor lawfully may pay for any stamps or tax,
including irder=st and penalties to or on behalf of Mortgagee and Mortgagor does in fact pay,
when payable,Zos-all stamps or tax, as the case may be, including interest and penalties.

2.9  Effect-of Change in Laws Regarding Taxation. In the event of the enactment,
after the date of this Mortgage, of any law of the United States of America or of the State of
Tlinois that deducts from the value of the land for the purpose of taxation any lien or imposing
upon Mortgagee the paymetii o1 the whole or any part of the taxes or assessments or charges or
liens required to be paid by Moitgazor, or changing in any material way the Requirements of
Law relating to the taxation of mortgaies or debts secured by mortgages or Mortgagee's interest
in the Premises, or the manner of colléction of real property taxes, so as to materially and
adversely affect this Mortgage or the Obligations, then Mortgagor, within ten (10) Business Days
following written demand by Mortgagee, shal' pay the taxes or assessments, or reimburse
Mortgagee. If, however, in the opinion of couns<l for Mortgagee:

(a) it might be unlawful to requirc Mortgzgo’ to make payment, or

(b) the making of payment might result ifi the im:nosition of interest beyond the
maximum amount permitted by applicable Requirements of Law,

then, and in any event, Mortgagee may elect, by notice in writing give: to Mortgagor, to declarc
all of the Obligations to be and become due and payable within thirty (30} days from the giving
of notice.

Notwithstanding the foregoing, Mortgagor shall not be obligated to pay-auy- portion of
Mortgagee's federal or state income tax.

2.10  Authority. Mortgagor is lawfully seized of the Premises, the same are free from
all liens and encumbrances except for the lien of this Mortgage and the other Loan Documents
and other Permitted Exceptions.

2.11 Eminent Domain.

(a) Notice of Proceeding. Mortgagor shall give Mortgagee immediate notice of any
action or proceeding for the taking through condemnation of all or any part of thc Premises,
including severance and consequential damage and change in grade of streets, and shall deliver
to Mortgagee copies of any papers scrved in connection with any action or proceeding of which
Mortgagor has notice.

10
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(b} Awards to Mortgagee. Mortgagee is authorized, at its option, to commence,
appear in and prosecute, through counsel selected by Mortgagee, in its own or in Mortgagor's
name, any action or proceeding related to condemnation of the Real Estate. All compensation,
awards, damages, claims, rights of action and proceeds (collectively "Awards") related to
condemnation of the Real Estate arc assigned by Mortgagor to Mortgagee and Mortgagee is
authorized to collect and receive from any Governmental Authority any Awards now or later
made or to be made to the Mortgagor by any Governmental Authority for the taking, by
condemnation or eminent domain, assigned from Mortgagor to Mortgagee. Mortgagee is
authorized to give appropriate receipts and acquittances. Mortgagor shall make, execute and
deliver to Mortgagee at any time or times upon request, free, clear, and discharged of any
encumbrances of any kind whatsoever, any further assignments and instruments deemed
necessary by Mortgagee for the purpose of validly and sufficiently assigning to Mortgagee all
Awards previorsiy made or to be made to Mortgagor for any taking, either permanent or
temporary, under 2.y proceeding.

(c) Application: The proceeds of all Awards shall be paid to Mortgagee and may be
applied by Mortgagee, at its option, after the payment of all of its expenses in connection with
proceedings, including costs zid reasonable attorneys' fees, to the reduction of the Obligations,
or to restoring the Improvements (in'which event the same shall be paid out in the same manner
as is provided with respect to insirancc proceeds in Section 2.4(d) and Section 2.4(¢)), all
without affecting the security interes( c:ested by this Mortgage. Interest shall accrue to the
benefit of Mortgagor on any Award paid to or held by Mortgagee at the rate not less than the
lowest rate offered by the Mortgagee to cominercial customers in the ordinary course of business
from time to time on demand deposit accounts.  Mortgagor shall execute further assignments of
any Awards as Mortgagee may reasonably require.

2.12 Right to Contest Taxes and Mechanics' Liens. The obligations of Mortgagor
under Section 2.3(a) and Section 2.7 are subject to the rights ¢f Mortgagor to contest in good
faith the validity or amount of any tax or assessment ot lien axising from any work performed at
or materials furnished to the Premises which right, however, is conditional upon:

(a) Mortgagor giving Mortgagee prompt written notice of its diitention to contest the
same which, with respect to any contested mechanic's lien claim, shall teazwithin thirty (30}
days after Mortgagor receives actual notice of its filing,

(b) Mortgagor either (i) causing any contested matter to be insured over by a title
insurer qualified to do business in the State of lllinois and reasonably acceptable to'Mortgagee
pursuant to an endorsement to Mortgagee’s existing lender’s title insurance policy in form and
substance reasonably acceptable to Mortgagec or (ii) making and later maintaining with
Mortgagee or other depositary as Mortgagec may designate, a deposit of cash (or United States
government securities, in discount form, or other security as may, in Mortgagee's sole discretion,
be acceptable to Mortgagee, and in either case having a present value equal to not less than 150%
of the amount which, in Mortgagee's sole judgment, determined from time to time, shall be
sufficient to pay in full any contested tax, assessment or lien and penalties, costs and interest that
may become due in the event of a final determination adverse to Mortgagor or in the event
Mortgagor fails to prosecute any contest as required, and

11
CHII 1256329v5



0701022068 Page: 12 of 37

UNOFFICIAL COPY

(c) Mortgagor diligently prosecuting any contest by appropriate legal proceedings or
other appropriate means. In the event Mortgagor shall, in Mortgagee’s reasonable judgment, fail
to prosecute any contest with reasonable diligence or fail to maintain funds or other security on
deposit as above provided, Mortgagee may, at its option, liquidate any securities deposited with
Mortgagee, and apply the proceeds and other monies deposited with Mortgagee in payment of, or
on account of, any taxes, assessments, ot liens or any portion then unpaid, including the payment
of all penalties and interest.

ARTICLE 3. PROVISIONS RELATING TO THE SECURITY INTEREST

34 Grant of Security Interest. As to any of the Premises that does not form a part
and parcel Of the Real Estate, this Mortgage is a security agreement under the Uniform
Commercial Code. as enacted in the State of Illinois (the "UCC") and creates on behalf of
Mortgagee as Secvsed Party (as the term is defined in the UCC) a security interest in personal
property, rents and Fiatures and a fixture filing in the Fixtures. No security interest is granted in
or attaches to any trad¢ fixtares or personal property of any lessee or purchaser of any part of the
Real Estate.

3.2 Execution of Security Agreement and Financing Statement. Mortgagor,
within ten (10) business days after request, shall execute, acknowledge and deliver to Mortgagee

any sccurity agreement, financing statement, or other similar security instrument, in form
satisfactory to Mortgagee, covering all property of any kind whatsoever owned by Mortgagor
that, in the sole opinion of Mortgagec, is estential to the operation of the Premises and
concerning which there may be any doubt as to vwhether the title to same has been conveyed, or a
security interest perfected, by this Mortgage unden the laws of the State of Illinois and execute,
acknowledge and deliver any financing statement, atfidavit, continuation statement, certificatc or
other document as Mortgagee may reasonably request’in order to perfect, preserve, maintain,
continue and extend the security interest. Mortgagor further agices to pay to Mortgagee, within
ten (10) business days after demand, reasonablc costs and. expenses (including attorneys’,
paralegal, legal specialist, legal assistant and law clerk fees) incurred by Mortgagee in
connection with the preparation, exccution, recording, filing and zefiling of any document
delivered by Mortgagor in accordance with this Section 3.2. To the exient that this Mortgage
operates as a security agreement under the UCC, Mortgagee shall have all rights and remedies
conferred for the benefit of a Secured Party.

33  Certain Acts of Mortgagee. Mortgagee, at its sole option, without hotice and
without regard to the consideration, if any, paid and notwithstanding the existence at tha time of
any inferior liens, may:

(a) release any part of the Premises or any Person liable for any Obligations, without
in any way affecting that Person’s liability under this Mortgage or the Documents, and without in
any way affecting the priority of the lien of this Mortgage,

(b) agree with any Person obligated on the Obligations to extend the time for
payment of any part or all of the Obligations,

{c) accept one or more renewal Notes,
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(d) take or release other or additional security for the Obligations,
(e) consent to any plat, map or plan of the Real Estate,

® consent to the granting of any easement,

(2) join in any extension or subordination agreement,

(h) agree in writing with Mortgagor to modify the rate of interest or period of
amortization of the Obligations or change the time of payment or the amount of the monthly
installmers: or

(1) vraive or fail to exercise any right, power or remedy granted by Requirements of
Law, this Mortgage or the Loan Documents,

No agreement shall, inany way, release or impair the lien created by this Mortgage, or reduce or
modify the liability, if-aily, of any Person personally obligated for the Obligations, but shall, as
applicable, extend the lien as-against the title of all Persons having any interest in the Premises
which interest is subject to this Maitgage.

3.4  Documentation Reyviring Action by Mortgagee. Mortgagee shall, without
unreasonable delay, execute all docunieats necessary to create utility and other easements
necessary for the completion of the Projec..

3.5  Fixture Filing. This Mortgage is iafended to be a financing statement under the
Uniform Commercial Code with respect to all persoralproperty of the Mortgagor pledged herein
and all fixtures. The addresses of Mortgagor and Mortgagec are as set forth in Section 8.61 of
this Mortgage. This Mortgage is to be filed for recora /n-the real estate records of the county
where the Real Estate is located. Mortgagor is the record owrier of the Real Estate.

3.6  Construction Mortgage. This is a construction mortzage within the meaning of
Section 9-334(h) of the Tllinois Uniform Commercial Code and is endiiied to all the benefits and
priorities afforded such a mortgage under state law.

ARTICLE 4. PROVISIONS RELATING TO ASSIGNMENT OF RENTS AND LEASES

4.1  Assignment of Rents and Leases. Mortgagor presently assigns to Mortgagee all
of Mortgagor's interest and rights as lessor in and to all leases now or later affecting the Real
Estate and/or the Improvements or any part of them, whether written or oral, and all rents, issues,
proceeds and profits accruing and to accrue from the Real Estate and/or the Improvements,
whether payable pursuant to any present or futurc leases or otherwise arising out of any letting of
or any agreement for the sale, occupancy or use of the Real Estate and/or any portion that may
have been made or in the future agreed to by Mortgagor, together with any deposits and profits
now due and/or that may become due and any guarantics executed in connection with the leascs
(which are pledged primarily and on a parity with the Real Estate, and not secondarily).

4.2 Rents and Leases.
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(a) Mortgagee Authority to Collect. Pursuant to the assignment made by Mortgagor
in the preceding section, Mortgagee is entitled to reccive all rents, issues, proceeds and profits
accruing and to accrue from the Premises pursuant to any leases. Mortgagor grants and confers
upon Mortgagee the right, power and authority to collect all rents, issues, proceeds and profits
and Mortgagor appoints Mortgagee its true and lawful agent and attorney-in-fact, at the option of
Mortgagee, at any time and from time to time, to demand, receive and enforce payment, to give
receipts, releases and satisfactions and to sue in the name of Mortgagor, for all rents, issues,
profits and proceeds accrued but unpaid and in arrears at the date of an Event of Default as well
as all rents, issues, profits and proceeds later accruing and becoming payable during the
continuancz of any Event of Default, and to apply the same to the Obligations. However,
Mortgagor has the right to collect all rents, issues, profits and proceeds (but not more than one
month in advzsice unless the written approval of Mortgagee has first been obtained), and to retain
and enjoy the s2ine, as long as an Event of Default is not continuing. In the event of a cure of
any Event of Detauli, Mortgagor shall take such actions as may be necessary to reinstate the
license of Mortgage¢ 1o receive all rents, issues, proceeds and profits accruing and to accrue
from the Premises pursvait to any leases. Upon request of Mortgagee, Mortgagor shall execute
and deliver to Mortgagee the tollowing:

(1) a specific issignment, in recordable form, of any lease, sublease, license,
concession or other agreement now or later affecting all or any portion of
the Premises to_iunish evidence of the assignment made by this
Mortgage; and

(i)  other instruments as Martgagee may deem necessary, convenient or
appropriate in connection with the payment and delivery directly to
Mortgagee of all of the rents, issues, profits and proceeds accruing and to
accrue under any of the leases of @l or any portion of the Premises.
Mortgagor acknowledges that to ficilitate the performance of its
obligations under the Loan Documents, il assignment of the rents, issues,
profits and proceeds and of Mortgagor's right title and interest in and to
leases, is intended to be an absolute assigriuent from Mortgagor to
Mortgagee and not merely the granting of a security iaterest.

Mortgagee may require Mortgagor to executc and deliver a separate documeit in recordable
form, to evidence this absolute assignment and its terms. The document shall“szi forth other
terms and conditions as Mortgagee may deem necessary or appropriate.

(b) Mortgagee Not Obligated to Perform under Leases. Nothing in this Mortgage or
in any Loan Document shall be construed to obligate Mortgagee, expressly or by implication, to

perform any of the covenants of Mortgagor, as lessor, lessec or assignor, under any of the leases
assigned to Mortgagee or to pay any sum of money or damages provided to be paid by the lessor
or lessor's assignee, each and all of which covenants and payments Mortgagor agrees to perform
and pay.

(c) Lessee Attornment. In the event of the enforcement by Mortgagee of the
remedies provided for by law or by this Mortgage, the lessee under each lease of all or any part
of the Premises subordinate to the lien of this Mortgage shall, at the option of Mortgagee, but
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subject to the terms of any attornment agreements between Mortgagee and a tenant, attorn to any
Person succeeding to the interest of Mortgagor, as a result of enforcement and shall recognize
any successor in interest as lessor under the lease without change in the terms or other
provisions, However, the successor in interest shall not be bound by any payment of rent for
more than one month in advance or any amendment or modification to any lease made without
the prior consent of Mortgagee or the successor in interest.

(d) Mortgagee's Right to Subordinate. At the option of Mortgagee, this Mortgage
shall become subject and subordinate, in whole or in part (but not with respect to priority of
entitlement. to insurance proceeds or Awards) to any leases of all or any part of the Premises,
upon the ¢xcution by Mortgagee and recording, at any time later, in the Office of the Recorder
in and for tlic zounty where the Real Estate is situated, of a unilateral declaration to that effect.

4.3 ‘lustection of Premises. Mortgagor shall permit Mortgagee and its agents to
ispect the Premises.at =il times and access shall be permitted for the inspections as provided in
Section 8.11 of the Loan Agreement.

44  Access by Viecigagee. Mortgagor shall upon request deliver to Mortgagee
duplicate originals or certified copics of all leases, agreements and documents relating to the
Premises. Morigagor shall keep a:1d) maintain full and correct records showing in detail the
income and expenses of the Premises 2nd upon written demand therefor shall allow Mortgagee to
examine and copy books and records arc all supporting vouchers and data any time and from
time to time, on request, at its office or at oth(r lecations as may be mutually agreed upon.

ARTICLE 5. INTENTICNALLY OMITTED
ARTICLE 6. DUE ON SALE/FNCUMBRANCE

Subject to the terms and conditions of the Loan Agrecment, Mortgagor shall not, without
the prior written consent of Mortgagee, scll, transfer, convey, Izase or sublease, alien, pledge,
hypothecate, mortgage, encumber, or assign the title or any interest ( reneficial or otherwise) in
or to all or any portion of the Premises, or the rents, issues or profits pertaming to the Premises,
whether by operation of law, voluntarily, or otherwise, and shall not ceutract to do any of the
foregoing. :

ARTICLE 7. DEFAULTS

7.1 Default and Remedies.

(a) Default under Notes or other Loan Documents. It shall constitute an "Event of
Default” under this Mortgage when and if any "Event of Default" occurs under the Notes, the
Loan Agreement or any other Loan Document.

(b) Default under Mortgage. It shall constitute an Event of Default under this
Mortgage if there is a default under any section of this Mortgage that is not cured after notice and
within any applicable cure period.
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(c) Remedies of Mortgagee upon Default. In addition to any other remedy specified

in any of the Loan Documents, if any Event of Default under this Mortgage shall occur,
Mortgagee mays, at its option:

(i)

(i1)
(iif)

(iv)

(v)

(vi)

declare the entire amount of the Obligations to be immediately due and
payable, without notice or demand (each of which is expressly waived by
Mortgagor) whereupon the same shall become immediately due and
payable,

institute proceedings for the complete foreclosure of this Mortgage,

institute proceedings to collect any delinquent installment or instaliments
of the Obligations without accelerating the due date of the entire amount
of the Obligations by proceeding with foreclosure of this Mortgage with
raspect to any delinquent installment or instailments of the Obligations
orly, and any sale of the Premises under a foreclosure proceeding shall be
subjent.to, and shall not affect the unmatured part of the Obligations, and
this Mor.gage shall be and continue as a lien on the Premises securing the
unmatured Obligations,

take steps to proizct 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 this Mortgage or any of the Loan
Documents, or in aid ¢f tiie execution of any power granted, or for any
foreclosure, or for the enrsrcement of any other appropriate legal or
equitable remedy or otherwis¢ s Mortgagee shall elect,

with respect to any part of the Preinises constituting property of the type in
respect of which a related security nterest 1s governed by the UCC,
exercise all rights, options and remedies of secured parties under the UCC,
including the right to possession of any propertv or any part of property,
and the right to enter, without legal process, any, premises where any
property may be found, it being agreed and undersiood-by Mortgagor that
any requirement of the UCC for reasonable notificat.on skall be sent by
mailing written notice to Mortgagor at its address set foith velow at least
ten (10) days prior to sale or other event for which notice is required, or

enforce this Mortgage in any other manner permitted under the laws of the
State of Illinois.

(d) Mortgagee Entitled to Costs of Suit. In any suit to foreclose the lien of this

Mortgage, including any partial foreclosure pursuant to clause (c)(iii) above, or enforce any other
remedy of Mortgagee under this Mortgage or any of the Loan Documents, there shall be allowed
and included, as additional Obligations in the judgment or decree, all expenditures and expenses
that may be paid or incurred by or on bchalf of Mortgagee for reasonable attorneys' fees,
paralegal, legal specialist, legal assistant and law clerk fees, appraiser's fees, outlays for
documentary and expert evidence, stenographers’ charges, publication costs, survey costs, and
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costs (which may be estimated as to items to be expended after entry of the decree) of procuring
all abstracts of title, title commitments, title reports, title searches and examinations, title
insurance policies, and similar data and assurances with respect to title as Mortgagee may deem
necessary either to prosecute a suit or to evidence to bidders at any sale that may be had pursuant
to any decree the true condition of the title to or value of the Premises.

(e) Mortgagee Entitled to Possession upon Default. Upon the occurrence of an Event
of Default, whether or not the entire principal of the Obligations is declared to be immediately
due, or whether beforc or after the institution of legal proceedings to foreclose this lien or before
or after sale, forthwith, upon application by Mortgagee, Mortgagor shall surrender to Mortgagee
and Morigazee shall be entitled to take actual possession of the Premises, or any part of the
Premises, pérsonally or by its agent or attorneys, to the fullest extent permitted by any applicable
Requirements-0f-Law. Mortgagee in its discretion may enter upon and take and maintain
possession of ali-0iany part of the Premises, together with all documents, books, records, papers
and accounts of Mor‘gagor or the then manager of the Premises, and may exclude Mortgagor, its
agents or servants, wholiv-{rom the Premises and may, as attorney-in-fact or agent of Mortgagor,
or in its own name as Mortzagee and under the powers granted in this Mortgage:

(1) hold, operate, manage, and control the Premiscs and conduct the business,
if any, either personally or by its agents, and with full power to use
measures, legal (or'equitable, as in its discretion or in the discretion of its
successors or assigns may be deemed proper or necessary to enforce the
payment or security of the avails, rents, issues and profits of the Premises
including actions for récovery of rent, actions in forcible detainer and
actions in distress for rent, @ranting full power and authority to exercise
cach and every one of the rights. orivileges and powers granted by this
Mortgage at any later times, withovcnotice to Mortgagor,

(i)  cancel or terminate any lease on any grourd that would entitle Mortgagor
to cancel the same,

(iii)  elect to disaffirm any lease made subsequent to t'is Mortgage or that is
subordinate to the lien hereof,

(iv)  extend or modify any then existing leases and make niw Jeases, which
extensions, modifications and new leases may provide for terms to expire,
or for options of lessecs to extend or renew terms to expire, ocyond the
Term of the Loan and issue a deed or deeds to a purchaser or purchasers at
a foreclosure salc, it being understood and agreed that any leases, and the
options or other provisions to be contained in those leases, are binding
upon Mortgagor and all Persons whose interests in the Premises are
subject to this lien and to be also binding upon the purchaser or purchasers
at any foreclosure sale, notwithstanding any redemption from sale or
discharge of the Obligations, satisfaction of any foreclosurc decree or
issuance of any certificate of sale or deed to any purchaser,

(v)  make all necessary or proper repairs, decorating, renewals, replacements,
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alterations, additions, betterments and improvements to the Premises as
Mortgagee,

vi)  insure and reinsure the Premises and all risks incidental to Mortgagee's
_ i gag
possession, operation and management thereof, and

(vii} receive all avails, rents, issues and profits; granting full power and
authority to exercise each and every of the rights, privileges and powers
granted at any later times without notice to Mortgagor.

Martpagee shall not be obligated to perform or discharge, nor does it undertake to
perform or discharge, any obligation, duty or liability under any leases. Mortgagor agrees to
defend, inderanify and hold Mortgagee harmless from any liability, loss or damage (except for
willful miscondue? or gross negligence of Mortgagee) that it may or might incur under leases or
under or by reason 4f the assignment of such leases and from any claims and demands
whatsoever that may be isserted against it by reason of any alleged obligations or undertakings
on its part to perform or dissharge any of the terms, covenants or agreements contained in any
Jeases. Should Mortgagee ircrir any liability, loss or damage, under any leases or under or by
reason of the assignment of such ieases, or in the defense of any claims or demands, the amount,
including costs, reasonable attorneys'izes and expenses, shall be secured hereby, and Mortgagor
shall reimburse Mortgagee for suck amount promptly following request by Mortgagec.
(Morigagee shall provide Mortgagor with snformational copies of all records of such costs, fees
and expenses; provided however, that the amgun of the same shall not be subject to challenge by
Mortgagor.)

(f) Application of Funds upon Possessior tiy Mortgagee. Any avails, rents, issues
and profits of the Premises received by Mortgagee after having possession of the Premises, or
pursuant to any assignment to Mortgagee under the ‘provigions of this Mortgage or of any
separate assignment of rents or assignment of leases related hereto, shall be applied in payment
of or on account of the following, in such order as Mortgagee (or(in case of a receivership, as the
court) may determine:

(1) to the payment of the operating expenses of the Premises, including
reasonable compensation to Mortgagee or the recerver und its agent or
agents, if management of the Premises has been delegatod wo-an agent or
agents, and also including lease commissions and other conirensation and
expenses of sceking and procuring lessees and entering into leases and the
payment of premiums of insurance as authorized above,

(i)  to the payment of taxes, special assessments, water taxes and other
charges now due or that may later become due on the Premises or that may
become a lien prior to the lien of this Mortgage,

(iii) to the payment for all rcpairs, decorating, remewals, replacements,
alterations, additions, betterments and improvements of the Premises,
including the cost from time to time of installing or replacing personal
property or fixturcs necessary to the operation of the Premises, and of
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placing the Premises in such condition as will, in the judgment of
Mortgagee or receiver, make the Premises readily rentable,

(iv)  to the payment of any Obligations or any deficiency that may result from
any foreclosure sale, or

(v)  with respect to any surplus or remaining funds, to the Person or Persons as
shall be legally entitled to same.

(&) Mortgagor Consent to Appointment of Receiver. Upon or at any time after the
filing of any action to foreclose this Mortgage, Mortgagor consents, upon application by
Mortgagee, o the appointment of a receiver of the Premises. The appointment may be made
cither before or after sale without notice and without regard to the solvency or insolvency, at the
time of application-for receiver, of the Person or Persons, if any, liable for the payment of the
Obligations and withsut regard to the then value of the Premises or whether the same shall be
then occupied as a homestead or not, and without bond being required of the applicant. The
receiver shall have the powerto take possession, control, and care of the Premises and to collect
the rents, issues and profits-of«ne Premises during the pendency of any foreclosure suit and, in
case of a sale and a deficiency, daring the full statutory period of redemption (provided that the
period of redemption has not beeii wuived by Mortgagor), as well as during any further times
when Mortgagor, its heirs, administraters, executors, SUCCEsSors Of assigns, except for the
intervention of any receiver, would be-ciitled to collect, and all other powers that may be
necessary or arc useful for the protection, possession, control, management and operation of the
Premises, during the whole of the period. To th¢ extent permitted by Requirements of Law, the
receiver may be authorized by the court to extend or modify any then-existing leases to make
new leases, which extensions, modifications and nev leases may provide for terms to expire, or
for options to lessees to extend or renew terms to expire, deyond the Term of the Loan, it being
understood and agreed that any leases and the options or othes provisions to be contained in the
leases, shall be binding upon Mortgagor and all Persons whose’ interests in the Premises are
subject to the lien created under this Mortgage and upon the purchaser or purchasers at any
foreclosure sale, notwithstanding any redemption from sale, discliarge of the Obligations,
satisfaction of any foreclosure decree, or issuance of any certificate «f sale or deed to any
purchaser.

(h) Sale of Premises upon Foreclosure. All or any portion of the'Prcmises or any
interest or estate of the Premises sold pursuant to any court order or decrec obtained pursuant to
this Mortgage shall be sold in one parcel as an entirety, or in parcels and in the mant.eior order
as Mortgagee, in its sole discrction, may elect, to the maximum extent permitted by
Requirements of Law. At any sale, Mortgagee may bid for and acquire, as purchaser, the
Premises or any part of the Premises, and in licu of paying cash, may make settlement for the
purchase price by crediting upon the Obligations due the amount of Mortgagee's bid.

(i) Distribution of Proceeds of Sale. The proceeds of any sale of the Premises
pursuant to a foreclosure under Section 7.1(h) shall be distributed and applied in the following
order of priority:

(1) on account of all costs and expenses incident to the foreclosure
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proceedings, including all costs and expenses set forth in Subsection
7.1(d) above,

(i)  to all other items that, under the terms, constitute Obligations additional to
that evidenced by the Notes, with interest at the Default Rate,

(iii)  to all principal and interest remaining unpaid on the Notes in the order as
Mortgagee may, in it sole discretion, determine, and

(iv)  to any surplus to the Person or Persons as shall be legally entitled.

() Right of Offset. Mortgagor agrees that subject to Requirements of Law and the
Loan Agreenient. upon an Event of Default under the Notes or this Mortgage or any of the Loan
Documents, Morteagee may, at its option, offset all money, bank or other deposits or credits now
or later held by Moigagee or owed by Mortgagee to Mortgagor against all amounts due under
the Notes or against any other amounts that may be due Mortgagee from Mortgagor. Any offset
amounts may be applicai n any order and manner elected by Mortgagee. When the Obligations
have been fully paid, any re.psining deposits shall be paid to Mortgagor or to the Person or
Persons as may be legally entitlcd, to the deposits. Any deposits are pledged as additional
security for the prompt payment of the Obligations and any other indebtedness and shall be held
to be irrevocably applied by Mortgagée for the purposes for which made and shall not be subject
to the direction or control of Mortgagor.

{k} Mortgagee Entitled to Deficicncy Decree. At any foreclosure proceeding, if the
Premises are sold for a sum less than the total amgrnt of the indebtedness for which judgment is
given, the judgment creditor shall be entitled to” tie entry of a deficiency decrec against
Mortgagor. and against the property of Mortgagor icr the amount of the deficiency and
Mortgagor does irrevocably consent to the appointment of a receiver for the Premises and the
property of Mortgagor and of the avails, rents, issues and profits-after sale until the deficiency
decree is satisfied in full.

0] No Defense. No action for the enforcement of the lier of this Mortgage shall be
subject to any defense that would not be good and available to the party internosing the same in
an action of law upon the Notes.

(m)  Acceptance of Partial Payment not Waiver by Mortgagee. 7o the extent
permitted by Requirements of Law, acceptance by Mortgagee of any payment that i Jess than
payment in full of all amounts due and payable at the time of payment shall not constitute a
waiver of Mortgagee's right to exercise its option to declare the whole of the principal of the
Obligations then remaining unpaid, together with all accrued interest, immediately due and
payable without notice, ot any other rights of Mortgagee at that time or any subsequent time, nor
nullify any prior exercise of the option or the rights of Mortgagee without its express consent.

(n) Mortgagor Liable for Prepayment Premium and Costs of Suit. In case, after legal
proceedings are instituted to foreclose this Mortgage, and tender is made of the entire
Obligations due, Mortgagee shall be cntitled to rcimbursement for expenses incurred in
connection with the legal proceedings, including expenditures as are enumerated above, and any
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expenses shall be so much additional Obligations, and no suit or proceedings shall be dismissed
or otherwise disposed of until any fees, expenses and charges have been paid in full.

(o) Failure to Exercise Right not a Waiver. No delay in the exercise of or failure to
cxercise any remedy or right accruing on the occurrence of any Event of Default shall impair any
remedy or right or be construed to be a waiver of any Event of Default, nor shall it affect any
subsequent Event of Default of the same or of a different nature.

(p) Mortgagee Entitled to Rescind Acceleration of Maturity. Acceleration of
maturity, once made by Mortgagee, may at the option of Mortgagee be rescinded, and any
proceedirgs brought to enforce any rights or remedics may, at Mortgagee's option, be
discontinues or dismissed, whereupon, Mortgagor and Mortgagee shall be restored to their
former positieus;~and the rights, remedies and powers of Mortgagee shall continue as if
acceleration had 6+ been made or proceedings had not been commenced, as the case may be.

(q) Mortgages's Rights Cumulative and Concurrent. The rights and remedies of
Mortgagee as provided 1n this Mortgage and the Loan Documents are cumulative and concurrent
and may be pursued separatciv; successively or together against Mortgagor, any guarantor or the
Premises, or any one or more of ‘nen, at the sole discretion of Mortgagee, and may be exercised
as often as necessary, all to the riaximum extent permitted by Requirements of Law. If
Mortgagee elects to pursue one right or remedy under this Mortgage, or the Loan Documents,
Mortgagee may at any time cease pursuing the right or remedy and pursue any other right or
remedy under this Mortgage or the Loan Dociments.

(1) Completion of Work. In the eveii snv work with respect to the Project is being
performed with respect to the Premises, upon the ocedrience of an Event of Default, in addition
to any other remedies, at Mortgagee's election, Mortgagee may enter upon the Premises and
perform any work and labor necessary to complete the Froject-or any portion of the Premises in
accordance with the terms of the Loan Agrecment. To implemeat the rights of Mortgagee, in
addition to any other remedies that Mortgagee may have or undcr any of the Loan Documents,
Mortgagee may in its sole discretion do any one or more of the followizg:

(1) enter upon the Premises and complete the Project znd employ watchmen,
all at the risk, cost and expensc of Mortgagor;

(i) at any time discontinue any work commenced in respect of tp< Project and
change any course of action undertaken by it and not be bowad by any
limitations or requirements of time whether sct forth in any of the Loan
Documents or otherwise;

(i) assume any contract made by Mortgagor in any way relating to the
Project, including any architect, engineering or construction contract, and
take over and use all or any part of the labor, materials, supplies and
equipment contracted for by Mortgagor, whether or not previously
incorporated into the Project; and

(iv)  in connection with any work undertaken by Mortgagor pursuant to the
provisions of this Subsection 7.1(r), perform any one or more of the
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following:

(A)  engage builders, contractors, architects, engineers and others for
the purpose of furnishing labor, materials, supplies and equipment
in connection with any construction of the Project;

(B)  pay, settle or compromise all bills or claims that may become liens
against the Project, or that have been or may be incurred in any
manner in connection with completing the Project or for the
discharge of liens, encumbrances or defects in the title of the
Project; and

(C)  take or refrain from taking any action under this Mortgage as
Mortgagee from time to time may determine.

Mortgagor is liable 10 MViartgagee for all sums paid or incurred to construct and equip the Project
whether the same are-{a1d or incurred pursuant to the provisions of this Subsection 7.1(r) or
otherwise. All payments niadeor liabilities incurred by Mortgagee of any kind whatsoever shall
be paid by Mortgagor to Mortgasce upon demand with interest at the Default Rate from the date
of payment by Mortgagee to the date-of Mortgagee’s receipt of reimbursement from Mortgagor
and shall be secured by this Mortgagz:, For purposes of exercising the rights granted in this
Subsection 7.1(r), Mortgagor itrevocabiy ¢enstitutes and appoints Mortgagee as Mortgagor's true
and lawful attorney-in-fact with full power of Substitution to exccute, acknowledge and deliver
any instruments and to do and perform any acts in the name of and on behalf of Mortgagor upon
the occurrence of an Event of Default. This powcrof attorney shall be a power coupled with an
interest and cannot be revoked.

7.2 Mortgagee's Performance of Defaunlted Acts. If an Event of Default occurs,
Mortgagee may, but need not, make any payment or perforia any act required of Mortgagor in
any form and manner deemed expedient by Mortgagee. By way of illustration and not in
limitation, Mortgagee may, but need not:

(a) make full or partial payments of principal, interest, penaliies ar late charges on
prior encumbrances, if any,

(b) purchase, discharge, compromise or settle any tax lien or other prios or junior lien
or title or claim,

() redeem from any tax sale or forfeiture affecting the Premises,
(d) contest any tax or assessment,
(e) collect rents,
(f) prosecute collection of any sums due with respect to the Premises, and
(2) make repairs to the Premises.
22
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Mortgagee is authorized to make or advance, in the place and stead of Mortgagor, any payment
relating to taxes, assessments, water rates, sewer rentals, and other governmental charges, fines,
impostiions, or liens asserted against the Premises and may do so according to any bill,
statement, or estimate procured from the appropriate Governmental Authority without inquiry
into the accuracy of the bill, statement or estimate or into the validity of any tax, assessment,
sale, forfeiture, tax lien, or title or claim, and Mortgagee is further authorized to make or advance
in the place and stead of Mortgagor any payment relating to any apparent or threatened adverse
title, lien, statement of lien, encumbrance, claim, charge, or payment otherwise relating to any
other purpose and authorized, but not enumerated in this Section 7.2, and may do so whenever,
in Mortgagee's sole judgment and discretion, any advance or advances shall seem necessary or
desirable o protect the full security intended to be created by this Mortgage, and in connection
with any advance, Mortgagee, at its option, may and is authorized to obtain a continuation
abstract or reporof title or commitment for title insurance or title insurance policy prepared by
an abstractor or tit'c insurance company of Mortgagee's choosing. All monies paid or incurred in
connection with Morigagee’s rights under this Section 7.2, including reasonable attorneys’ fees,
and any other monies_a/fvanced by Mortgagee to protect the Premises and the lien, shall be so
much additional Obligations, and shall become immediately due and payable by Mortgagor to
Mortgagee without notice and with interest at the Default Rate. Inaction of Mortgagee shall
never be considered as a waiver Of any right accruing to it on account of any Event of Default.

ARTICLF & GENERAL TERMS

8.1  Future Advances. This Morigage is given to secure not only existing
indebtedness, but also such future advances as aie made after the date hereof, to the same extent
as if such future advances were made on the date of the execution of this Mortgage. The total
amount of indebtedness that may be so secured may‘decrzase or increase from time to time, but
the total unpaid balance so secured at one time shall not exceed 200% of the original principal of
the Notes plus disbursements made for the payment of taxes, 'evies or insurance on the Premises,
with interest on such disbursements. Nothing contained—hzrein, however, shall obligate
Mortgagee to make any future advances. If Mortgagee makes anv f:ture advances, (a) the term
"Notes", as used in this Mortgage, shall include all promissory notes and other documents
evidencing such future advances in addition to the Promissory Notes identified in Paragraph B.
of the RECITALS clause of this Mortgage, and (b) the term "Loan Documerns® shall include all
documents executed in connection with the futures advance(s) in addition to a!! o/her documents
described in Paragraph C. of the RECITALS clause above.

8.2 INTENTIONALLY OMITTED
8.3 INTENTIONALLY OMITTED

8.4  Partial Invalidity. Mortgagor and Mortgagee intend and believe that each
provision in this Mortgage comports with all applicable Requirements of Law. However, if any
provision or provisions, or if any portion of any provision or provisions, in this Mortgagc 1s
found by a court of competent jurisdiction to be in violation of any applicable Requirements of
Law, and if a court should declare any portion, provision or provisions of this Mortgage to be
illegal, invalid, unlawful, void or unenforceable as written, then it is the intent both of Mortgagor
and Mortgagee that any portion, provision or provisions shall be given force to the fullest
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possible extent that it or they are legal, valid and enforceable, that the remainder of this
Mortgage shall be construed as if any illegal, invalid, unlawful, void or unenforceable portion,
provision or provisions were not contained in this Mortgage, and that the rights, obligations and
interests of Mortgagor and Mortgagee under the remainder of this Mortgage shall continue in full
force and effect. If under the circumstances, interest in excess of the limit allowable by
applicable Requirements of Law is paid by Mortgagor in connection with the Obligations, the
excess shall be applied by Mortgagee to the unpaid principal balance of the Obligations in the
manner Mortgagee may in its sole discretion determine, or refunded to Mortgagor in a manner to
be determined by Mortgagee and if any excess interest has accrued, Mortgagee shall eliminate
the excess.interest so that under no circumstances shall interest on the Obligations exceed the
maximuin w2 allowed by applicable Requirements of Law.

8.5 SGubrogation. In the event the Loan Proceeds, any part of the Loan Proceeds or
any other amouti »4id out or advanced by Mortgagee shall be used directly or indirectly to pay
off, discharge or satists: in whole or in part, any prior lien or encumbrance upon all of the
Premises or any part oithe Premises, Mortgagee shall be subrogated to that other lien or
encumbrance and to any additional security held by the holder and shall have the benefit of the
priority of all of same.

8.6  Mortgagee's Right to ieal with Transferee. In the event of the voluntary sale,
or transfer, by operation of law or otlierwise, of all or any part of the Premises, Mortgagee 1s
authorized and empowered to deal with vndee or transferee with reference to the Premises, or
the Obligations, or with reference to any othcr the terms or conditions, as of the sale or transfer
fully and to the same extent as it might deal with Mortgagor, without in any way releasing or
discharging Mortgagor from Mortgagor's covenzate and undertakings hereunder, specifically
including Section 2.6 and without Mortgagee waiving li-rights to accelerate the Obligations in
the event of a breach of Section 2.6.

8.7  Expenses Incurred by Mortgagee. Any out-of-pocket costs, damages, expenses
or fees, including reasonable attorneys' fecs, paralegal, legal spéciulist, and legal assistant fees
incurred by Mortgagee in connection with:

(a) sustaining the lien of this Mortgage or its prierity,

(b) obtaining any abstract, title opinion, title report, title searches, coimnmitment for
title insurance or title insurance policy,

{c) protecting the Premises,
(d) protecting or enforcing any of Mortgagee's rights under the Loan Documents,
(e) recovering any Obligations,

(1) any litigation or other legal proceedings (including bankruptcy, probate and
administrative law proceedings) atfecting this Mortgage or the Premises, or

(g) preparing for the commencement, defense or participation in any threatened
litigation or proceedings, or as otherwise enumerated in Section 7.1(c),
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shall constitute additional Obligations and shall be payable by Mortgagor within ten (10)
Business Days following receipt of written notice from Mortgagee, subject to disbursement from
Loan proceeds (to the extent covered by the Budget).

8.8  Giving of Notice. Any notice, demand, consent, authorization, request, approval
or other communication given or required must contain a clear and concise statement of the
purpose of the notice, reference this Mortgage and is effective and valid only if in writing, signed
by the party giving notice and delivered in person by a commercial messenger service regularly
retaining receipts for delivery, a reputable overnight express courier or delivery service from
whom a receipt is obtained, by facsimile or email transmission (to be followed immediately by
an originzi-sent by one of the other enumerated means), or, if mailed, sent by registered or
certifiea ma)!, postage prepaid, return receipt requested, addressed as follows:

To Mortgagee:

National City Bank

One North Franklin, Suizc 2150
Chicago, IL 60606

Attention: John Murphy

Telephone No. (312) 384-6916
Facsimile No. (312) 384-4623

Email: John.Murphy@anationalcity.com

With a mandatory copy to:

Lord, Bissell & Brook LLP
111 S. Wacker Drive

Chicago, 1L 60606

Attention: John N. Oest, Esq.
Telephone No. (312) 443-0434
Facsimile No. (312) 896-6434
Email: joest@lordbissell.com

and another mandatory copy to:

Agent Services

629 Euclid Avenue

Locator 01-3028

Cleveland, OH 44114

Attention: Traci Sajewski

Telephone No. (216) 222-4526

Facsimile No. (216) 222-0103

Email: Traci.Sajewski@nationalcity.com
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To Mortgagor

Blackhawk/Halsted, LLC
211 North Clinton Street
Third Floor

Chicago, IL 60661

Attention:

Telephone No. 312-261-5775
Facsimile No.

312-261-5776

Email: amkas@strdev.com

With mandatory copies to:

Stejkowski & Zaftere LLC

211 North Clinton Stree?

Second Floor

Chicago, L. 60661

Attention: David G. Stejkowski, Esq,.
Telephone No. (312) 373-7240
Facsimile No. (312) 212-5557

Email: dstejkowski(@sandzlaw.com

All notices shall be considered given on the date’when delivered (refusal of delivery shall
constitute delivery), or if mailed, upon the date of reccipt of notice as evidenced by the return
receipt with respect to notices received by the sender, addressed to the parties to be notified at
the addresses set forth above or to any other addresses as any-party may later specify to the
others by like notice.

8.9  Time is of the Essence. It is specifically agreed that time s of the essence of this
Mortgage. The waiver of any of the options, rights or remedies of Mortgeges will not at any
later time constitute an abandonment of those rights.

8.10 Mortgagee's Lien for Service Charge and Expenses. At all times, regzardless of
whether any proceeds of the Notes have been disbursed, this Mortgage shall secure (raddition

to any proceeds of any Obligations disbursed from time to time) the payment of any loan
commissions, origination fees, service charges, liquidated damages, expenses and advances duc
to or incurred by Mortgagee in connection with the Obligations,

8.11 Modifications. This Mortgage may not be changed, waived, discharged or
terminated orally, but only by an instrument or instruments in writing, signed by the party
against which enforcement of the change, waiver, discharge or termination is asserted.

8.12 Covenants to Run with the Real Estate. All the covenants of Mortgagor shall
run with and touch and concern the Real Estate.
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8.13 Captions. The captions and headings of various Sections are for convenience
only and are not to be construed as defining or limiting, in any way, the scope or intent of the
provisions.

8.14 Governing Law: Jurisdiction and Venue. This Mortgage and all disputes,
claims and controversies relating to it, are to be governed by, and construed in accordance with
the laws of the State of Tllinois without reference to choice of law or conflict of law rules. In the
event of any action, suit or proceeding arising under this Mortgage, Mortgagor and Mortgagee
shail submit to the jurisdiction and venue of the appropriate federal and state courts of the State
of llinois, sitting in Cook County, Illinois.

8.15  Rinding on Successors and Assigns: Certain Definitions.

(a) 1hiz Mortgage and all provisions and covenants of Mortgagor extend to and are
binding upon Morigegar's successors and assigns and all Persons claiming under or through
Mortgagor.

(b) The word "MertZagee” shall include the successors and assigns of Mortgagee.

{c) The following woids and phrases are construed as follows: "any" is construed as
"any and all"; "include" and "includizg™is construed as "including but not limited to"; and "will"
and "shall" are each construed as mandaiooy.

(d) Words of the masculine, feminme or neuter gender mean and include the
corresponding words of the other genders, and words implying the singular number mean and
include the plural number and vice versa. Refercnzes to and other words implying persons
include firms, associations, partnerships (including iimited partnerships), limited liability
companies, trusts, corporations and other legal entities, inchiding public bodies, as well as
natural persons.

() All references to any agreement or instrument (includiug this Mortgage) are to the
agreement or instrument as in effect from time to time, including anya nendments, replacements,
restatements, modifications, extensions, renewals and/or supplements.

8.16 Further Assurances. Mortgagor agrees to execute, acknowledgc snd deliver to
Mortgagee and to any subsequent holder of the Notes from time to time upon deniend (and pay
the costs of preparation and recording) any further instrument or instruments, includig, but not
limited to, mortgages, security agreements, financing statements, assignments and renewal and
substitution notes, so as to reaffirm, to correct and to perfect the evidence of the Obligations and
the lien of Mortgagee as to all or any part of the Premises intended to be mortgaged, whether
now mortgaged, later substituted for or acquired subsequent to the date of this Mortgage and
extensions or modifications, and will do or cause to be done all further acts and things as may be
necessary fully to effectuate the intent of this Mortgage.

8.17 Recording and Filing. Morigagor, at its expense, will cause this Mortgage and
all supplements for which constructive notice must be given to protect Mortgagee, at all times to
be recorded and filed, and re-recorded and refiled, in a manner and in places as Mortgagee shall
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request, and will pay all recording, filing, re-recording, refiling, taxes, fees and other charges to
the maximum extent permitted by Requirements of Law.

8.18 Waivers by Mortgagor. To the extent permitted by all applicable Requirements
of Law, Mortgagor shall not apply for or avail itself of any appraisement, valuation,
reinstatement, redemption, stay, extension, or exemption laws or any so called "moratorium
laws," now existing or later enacted, in order to prevent or hinder the enforcement or forectosure
of this Mortgage, but waives the benefit of those laws. Mortgagor, for itself and all who may
claim through or under it, and hercby waives any right to have the property and estates
comprising the Premises marshaled upon any foreclosure of the lien granted in this Mortgage and
agrees that #ny court having jurisdiction to foreclose that lien may order the Premises sold as an
entirety. Mortgagor waives any rights of redemption, including redemption from judgment of
foreclosure and/or from sale under any order or decree of foreclosure, pursuant to rights granted
in this Mortgage, e behalf of Mortgagor and all Persons beneficially interested in the Mortgage,
if any, and each and.¢very Person acquiring any interest in or title to the Premises subsequent to
the date of this Mortgag: -and on behalf of all other Persons to the extent permitted by applicable
Requirements of Law.

8.19 Condition of the Premises. As of the date of this Mortgage, the condition of the
Premises is substantially the samie”as that shown on the survey delivered to Mortgagee in
connection with the loan evidenced bv the Notes, and Mortgagor has taken no action, nor
suffered any action to be taken, that mign adversely affect Mortgagor's interest in the Premises,
or Mortgagor's ability to perform its covenan's.

8.20 After Acquired Property. Any property later acquired and placed, installed or
incorporated on or into the Premises, that is of the kind or nature described in this Mortgage, or
is intended to be and becomes subject to the licn granted in this Mortgage, shall ipso facto, and
without any further convcyance, assignment or act of Mortgagor, become and be subject to the
lien of this Mortgage as fully and completely as though specificaily described in this Mortgage,
but nevertheless, Mortgagor shall from time to time, if requesied hy Mortgagee, executc and
deliver any and all further assurances, conveyances and assignrzients as Mortgagee may
reasonably require for the purpose of expressly and specifically subjecting to the lien of this
Mortgage all later-acquired property.

8.21 Business Loan Recital.

(a) The Loan evidenced by the Notes constitutes a business loan that comes within
the purview of Subparagraph (1)(c) of Section 4 of "An Act in relation to the rate of interest and
other charges in connection with sales on credit and the lending of money," approved May 24,
1879, as amended from time to time (815 ILCS 205/4(1)(a)-(n}, inclusive), and is an exempted
transaction under the Truth-in-Lending Act, 15 U.S.C. Sec. 1601, et seq.

{b) No clause or provision contained in this Mortgage or any of the Loan Documents
shall be construed or operate:

(i) to raise the interest ratc set forth in the Notes above the lawful maximum,
if any, in effect from time to time in the applicable jurisdiction for loans to
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borrowers of the type, in the amount, for the purposes, and otherwise of
the kind contemplated, or

(ii)  to require the payment or the doing of any act contrary to law; but if any
clause or provision contained shail otherwise operate to invalidate this
Mortgage and/or any of the Loan Documents, in whele or in part, then

(A)  the clauses or provisions shall be deemed modified to the extent
necessary fo be in compliance with applicable Requirements of
Law, or

(B) to the extent not possible, shall be deemed void as though not
contained and the remainder of this Mortgage and the Loan
Documents shall remain operative and in full force and effect.

8.22 No Merger. It being the desire and intention of the parties that this Mortgage and
the lien granted in this Niortgage do not merge in fee simple title to the Premises, it is understood
and agreed that should Mor'gagee acquire an additional or other interests in or to the Premises or
the ownership of the Premises, then, unless a contrary intent is manifested by Mortgagee as
evidenced by an express statement to that effect in an appropriate document duly recorded, this
Mortgage and the lien granted unde: this Mortgage shall not merge in the fee simple title, toward
the end that this Mortgage may be foreClesed as if owned by a stranger to the fee simple title.

8.23 No Partnership or Joint Verturz. Mortgagor and Mortgagee acknowledge and
agrce that in no event shall Mortgagee be déemed to be a partner or joint venturer with
Mortgagor. Without limitation, Mortgagee shall not be deemed to be a partner or joint venturer
on account of its becoming a Mortgagee in possession cr exercising any rights pursuant to this
Mortgage, the Loan Documents or otherwise.

8.24 No Liability on Mortgagee. This Mortgage i iriended only as security for the
obligations set forth in this Mortgage. Notwithstanding anythinz contained in this Mortgage to
the contrary, Mortgagee is not requircd to perform or discharg?.and Mortgagor ncither
undertakes to perform nor discharge, any obligation, duty or liability i Morigagee, whether
under this Mortgage, under any of the leascs affecting the Premises, under auy contract relating
to the Premises or otherwise, and Mortgagor agrees to defend, indemnisv_against and hold
Mortgagee harmless of and from:

(a) any liability, loss or damage that Mortgagee may incur under or witl_icspect to
any portion of the Premises or under or by reason of its cxercise of rights under this Mortgage,
and

(b) any claims and demands whatsoever that may be asserted against it by reason of
any alleged obligation or undertaking on its part to perform or discharge any of the terms,
covenants or agreements contained in any of the contracts, documents or instruments affecting
any portion of the Premises or affecting any rights of Mortgagee.

Unless and until an Event of Default occurs and Mortgagee takes possession of the Premises,
Mortgagee shall have no responsibility for the control, care, management or repair of the
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Premises and shall not be responsible or liable for any negligence in the management, operation,
upkeep, repair or control of the Premises resulting in loss or injury or death to any lessee,
licensee, employee, stranger or other Person. No liability shall be enforced or asserted against
Mortgagee in its exercise of the powers granted to it, and Mortgagor expressly waives and
releases any liability. Should Mortgagee incur any liability, loss or damage under any of the
leases affecting the Premises or under or by reason, or in the defense of any claims or demands,
Mortgagor agrees to reimburse Mortgagee immediately upon demand for the full amount,
including costs, expenses and reasonable attorneys' fees.

8.25 Consent and Approval. Whenever in this Mortgage or as a matter of law it 1s
provided ar held that Mortgagee's consent or approval shall not be unreasonably withheld or the
actions of Mortgagee shall be reasonable or not unreasonable, the remedy of Mortgagor in the
event Mortgagorshall claim and establish that Mortgagee has unreasonably withheld consent or
approval or has actsd unreasonably, shall be limited to injunction or declaratory judgment and in
no event shall Mortgzges be liable for a money judgment.

8.26 Limitation cu Recourse.

(a) Notwithstanding ey provision hereof, but subject in all respects to the provisions
of the Environmental Indemnity-zid the Guaranty, neither Borrower nor any member of
Borrower shall be personally liable by teason of any default in the payment or performance of
the obligations of Borrower under this Mute; provided, however, that the foregoing limitation of
recourse shall not impair or otherwise affect

1 any of Lender’s rights or ieriedies against any collateral now or hereafter
pledged to Lender as securitytor the obligations of Borrower,

(ii)  any of Lender’s rights or remedies agaipst any other person or entity liable
for the obligations of Borrower, including without limitation any of
Lender’s rights or remedies against all 0:"any of the Guarantors under
either of the Guaranty, or

(iil)  the obligations and liabilities of Borrower and ‘euch of the Guarantors
under the Environmental Indemnity.

(b) The provisions hercof shall not:

(i) constitute a waiver, releasc or impairment of any obligation evidenced or
secured by the Notes, the Mortgage or any other Loan Document;

(i)  be deemed to be a waiver of any right which Lender may have under
Sections 506(a), 506(b), 1111(b} of the U.S. Bankruptcy Code to file a
claim for the full amount of the Loan secured by the Mortgage or to
require that all collateral shall continue to secure the Loan owing to the
Lender in accordance with the Loan Documents;

(iii)  impair the right of Lender to obtain the appointment of a receiver; or
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iv)  affect the validity or enforceability of, or limit recovery under, an
dity y y y
guaranty made in connection with the Loan Documents.
(v)  impair the right to name the Borrower as a party defendant in any action or
proceeding, subject to the provisions of this paragraph;
(vi)  impair the Agent’s ability to assert any unpaid amount due under the Loan
as a defensc or offset against any claim or cause of action against Agent
(or any of the Lenders) by Borrower or any of its constituent members, or
any guarantor or indemnitor;
(vii) impair the ability of the Lender to recover any loan proceeds not applied
as required under the Loan Documents.
() Notwithstanding anything herein to the contrary, nothing herein shall be deemed

to prejudice the right ot Lender to pursue or obtain personal recourse liability against Borrower
and to recover actual damages incurred by Lender resulting from:

(1)
(i)

(iii)

(iv)

CHII 1236329v5

obligations-aiid liabilities under the Environmental Indemnity Agreement;

fraud or intentizral matcrial misrepresentation by Borrower in connection
with the Loan;

insurance and/or conaemnation proceeds received by Borrower but not
applied in accordance wita of.the Loan Documents; or

any act of arson or malicious destriction by Borrower.

[THE NEXT PAGE IS THE SIGNATUPR«. PAGE]
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IN WITNESS WHEREOF, Mortgagor has signed these presents the day and year first
above written.

MORTGAGOR:

Blackhawk/Halsted, LL.C, an Illinois limited liability

compan
By: m

Daniel A. Lukas, Managef
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STATE OF ILLINOIS )
COUNTY OF COOK )
[, Tackys €. Waneed , a notary public in the County and State

aforesaid, do certify that Dasig)l A by , personally known to me to be the _Mavaset
ofﬁ'kkkml_t[ldﬁ ; who is personally known to me to be the same person whose name is
subscribed to the foregoing instrament, appeared before me this day in person and acknowledged
that he sizned and delivered the instrument in his capacity as Mas+9 ¢+~ as his own free and
voluntary arcand as the free and voluntary act of the company for the uses and purposes therein
set forth.

Lo wg
Given under oy hand and seal of office this Y day of JA , 5&)7.

Owl«w\% MLW*

Notary Public

$ T OFFICIAL S%REN
ACLYN E. W

ﬁlomnv PUBLIC, STATE OF ILLINOIS

MY COMMISSION EXPIRES 2:15-2010
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EXHIBIT A
LEGAL DESCRIPTION OF THE REAL PROPERTY
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LEGAL DESCRIPTION

Parcel 1

THE WEST 66 FEET OF LOTS 14 AND 15 (EXCEPT THE SOUTH 2 FEET 6 INCHES OF
THE EAST 6 FEET THEREOF); THE WEST 60 FEET OF LOTS 16, 17, 18, 19, 20, 21 AND
22 AND THE NORTH 2 FEET 11 INCHES OF THE WEST 60 FEET OF LOT 23 IN J.A.
YALE’S RESUBDIVISION OF BLOCK 59 IN ELSTON’S ADDITION TO CHICAGO
(HERETOFORE VACATED) IN THE NORTHEAST % OF SECTION 5, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY
ILLINOIS.

?

Parcel 2

LOTS 1 TO 8, BOTH INCLUSIVE; THE NORTH % OF LOT 9; THAT PORTION OF THE
VACATED ALLEY WEST OF AND ADJOINING SAID LOTS 1 TO 8, BOTH INCLUSIVE,
AND THE NORTH % OF L2 s AND EAST OF AND ADJOINING LOTS 14 TO 21, BOTH
INCLUSIVE, AND THE NORTH %, OF LOT 22, LOTS 14 AND 15, EXCEPT THE WEST 66
FEET THEREOF; THE SOUTH 2-FEET 6 INCHES OF THE EAST 6 FEET OF THE WEST 66
FEET OF LOT 15; LOTS 16 TO 21, #OTH INCLUSIVE, EXCEPT THE WEST 60 FEET
THEREOF AND THE NORTH "2 OF L3T 22, EXCEPT THE WEST 60 FEET THEREOF,
ALL IN J.A. YALE’S RESUBDIVISION OF | BLOCK 59 IN ELSTON’S ADDITION TO
CHICAGO (HERETOFORE VACATED AS 1G SAID LOTS AND SAID BLOCK 59) IN THE
NORTHEAST % OF SECTION 5, TOWNSHIF 33. NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY ALLINOIS.

Parcel 3

THE SOUTH %2 OF LOT 9, ALL OF LOTS 10, 11, 12 AND 13,"THE SOUTH % OF LOT 22
(EXCEPT THE WEST 60 FEET THEREOF), LOT 23 (EXCEPT F{E NORTH 2 FEET 11
INCHES OF THE WEST 60 FEET THEREOF), AND LOTS 24, 25, AND 26, AND THAT
PORTION OF THE VACATED ALLEY WEST OF AND ADJOINING SA1D\LOTS 10 TO 13,
BOTH INCLUSIVE, AND THE SOUTH % OF LOT 9, AND EAST OF AMND- ADJOINING
SAID LOTS 23 TO 26, BOTH INCLUSIVE, AND THE SOUTH % OF LOT 224N BLOCK 59
IN ELSTON’S ADDITION TO CHICAGO (HERETOFORE VACATED) IN THE
NORTHEAST % OF SECTION 5, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN: 17-05-219-002-0000, 17-05-219-003-0000, 17-05-219-005-0000, 17-05-219-006-0000
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PERMITTED EXCEPTIONS

General real estate taxes not due and payable as of the date hereof.

Interest of British School of Chicago, LLC, a Delaware limited liability
company (“BSC”), as lessee under an unrecorded lease made with
Blackhawk/Halsted, LLC, lessor, for a term of 15 years with options to
extend, and right of first option to purchase, a memorandum of which was
recorded March 24, 2006 as document number 0608318075.

Subordination, Non-Disturbance and Attornment Agreement between Agent
and BSC to be recorded on or about the date hereof.

Interzsi of Town & Country Pediatrics, S.C., an Illinois service corporation
(“T&). as lessee under an unrecorded lease made with Blackhawk/Halsted,
LLC, lesser; for a term of 15 years with options to extend, a memorandum of
which may be recorded hereafter by lessor or by T&C in the form attached to
such lease.

Subordination, Non-Diisarbance and Attornment Agreement between Agent
and T&C to be recorded sn-or about the date hereof.
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EXHIBIT B
PERMITTED EXCEPTIONS
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