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Prepared By And When Recorded Return or Mail To:
Nyemaster Goode, P.C.

700 Walnut St., Suite 1600

Des Moines, lowa 50309

Attention: Bradford L. Austin

Hubbard’s Cave (IL.653)

FIRST MORTGAGE, SECURITY AGREEMENT AND FiX7URE FILING

THIS FIRST MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING
(“Mortgage™), made as of January {, , 2010, by and between HUBBARD’S CAVE L.L.C, an
Ilinois limited liability company (“Mortgagor™), with the address of 4104 N. Hariem: Avenue,
Norridge, 1llinois 60706, and AVIVA LIFE AND ANNUITY COMPANY OF NEW YORK, a
New York corporation (“Mortgagee™), with an office at ¢/o Aviva Investors North America, Inc.,
699 Walnut Street, Dept. H-15, Des Moines, lowa 50309,

WITNESSETH:
WHEREAS, Mortgagor has borrowed from Mortgagee and Mortgagee has loaned to

Mortgagor the sum of TWO MILLION, FIVE HUNDRED THOUSAND AND NO/100
DOLLARS ($2,500,000.00); and

20100104 Page 1 of 40 [MORTGAGE]
Loan No. 18878




1000844067 Page: 3 of 41

UNOFFICIAL COPY

WHEREAS, said indebtedness is evidenced by a Promissory Note dated as of the date
hereof in the principal sum of TWO MILLION, FIVE HUNDRED THOUSAND AND NO/100
DOLLARS ($2,500,000.00) (herein, together with all notes issued and accepted in substitution or
exchange therefor, and as any of the foregoing may from time to time be modified, extended,
renewed, consolidated, restated or replaced, called the “Note™), executed by Mortgagor and
payable to Mortgagee at its office in Des Moines, lowa, or at such other place as Mortgagee may
designate in writing with interest as therein provided, both orincipal and interest to be payable
periodically in accordance with the terms of the Note and finally maturing on or before the first
day of February 2030,

NGW) THEREFORE, Mortgagor, for the purpose of securing the payment of all
amounts now o~ hereafter owing under the Note and this Mortgage and the faithful performance
of all covenants.“conditions, stipulations and agreements thercin and herein contained, in
consideration of ilirse premises and other good and valuable consideration, the receipt and
sufficiency of which are kereby acknowledged, hereby grants, bargains, sells, conveys, transfers,
assigns, sets over, mortgages, granis a security interest in, and warrants to Mortgagee, its
successors and assigns forever the following property and rights (collectively referred to as the
“Mortgaged Premises”™):

A. All of the following (described real property (hereinafter called the “Land™),
located in Cook County, Illizeis to wit:

Mortgagor's entire estate and interest in the real estate described in Exhibit “A”
attached hereto, together with any ‘nterest Mortgagor may acquire by reversion or
otherwise upon the expiration or terminstion of the certain Ground Lease dated as
of on or about this same date by Mortgago: ss “Landlord” therein and Jewel F ood
Stores, Inc., a New York corporation, as “l'etaat” therein (the “Ground Lease™),

B. Mortgagor’s present or after-acquired interest in i< hyildings and improvements
situated, constructed, or placed on the Land (Mortgagor-hes no present interest in
the improvements), and all right, title and interest of Ivicrtgagor in and to all
streets, boulevards, avenues or other public thoroughfares in front of and
adjoining the Land, including all easements, licenses and rights ot way, thereunto
attached or belonging, and also all right, title and interest of Muiigapar in and to
all strips and gores of land adjacent to the Land;

C. Any and all leases, the Mortgagor’s interest, if any, in any subleases, licenses,
concessions or grants of other possessory interests now or hereafter in force, oral
or written, covering or affecting the Land or any buildings or improvements
belonging or in anyway appertaining thereto, or any part thereof;

D. All the rents, issues, uses, profits, insurance claims and proceeds and
condemnation awards now or hereafter belonging or in any way pertaining to (1)
the Land; (2) each and every building and improvement and all of the properties
included within the provisions of the foregoing paragraph B, to the extent that
Mortgagor has any rights to such buildings and improvements; and (3) each and
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every lease, the Mortgagor’s interest, if any, in any sublease and agreement
described in the foregoing paragraph C and each and every right, title and interest
thereunder, from the date of this Mortgage until the terms hereof are complied
with and fulfilled;

All instruments (including promissory notes), documents, accounts, chattel paper
(whether tangible or electronic), deposit accounts, letter-of-credit rights,
supporting obligations, any other contract rights or rights to the payment of
money, and all general intangibles (including, without limitation, payment
intangibles, and all recorded data of any kind or nature, regardless of the medium
of recording, including, without limitation, all software, writings, plans,
specifications and schematics) now or hereafter belonging or in any way
partzining to (1) the Land; (2) each and every building and improvement and all
of the nroperties on the Land to the extent that Mortgagor has any rights to such
buildings and improvements; and (3) each and every lease, the Mortgagor’s
interest, .i’~any, in any sublease and agreement described in the foregoing
paragraph C aande2ch and every right, title and interest thereunder; and

Excepting personas._property owned by tenants of the Mortgaged Premises,
Mortgagor’s interest ik 2il.machinery, apparatus, equipment, fixtures and articles
of personal property of cvéry kind and nature now or hereafter located on the
Land or upon or within the kuildings and improvements belonging or in anyway
appertaining to the Land and used or uvsable in connection with any present or
future operation of the Land or ary-ouilding or improvement now or hereafter
located thereon and the fixtures and ths equipment which may be located on the
Land and now owned or hereafter acquircd oy Mortgagor (hereinafter called the
“Equipment”), including, but without limitingtne generality of the foregoing, any
and all furniture, furnishings, partitions, carpeting, drapes, dynamos, screens,
awnings, storm windows, floor coverings, stoves.crefrigerators, dishwashers,
disposal units, motors, engines, boilers, furnaces, pires; plumbing, elevators,
cleaning, call and sprinkler systems, fire extinguishing apparatus and equipment,
water tanks, maintenance equipment, and all heating, ‘liznting, ventilating,
refrigerating, incinerating, air-conditioning and air-cooling equipment, gas and
electric machinery and all of the right, title and interest of Mortgazorin and to
any Equipment which may be subject to any title retention or security’pgreement
superior in lien to the lien of this Mortgage and all additions, accessions, parts,
fittings, accesscries, replacements, substitutions, betterments, repairs and
proceeds of all of the foregoing, all of which shall be construed as fixtures and
will conclusively be construed, intended and presumed to be a part of the Land.
It is understood and agreed that all Equipment, whether or not permanently
affixed to the Land and the buildings and improvements therecn, shall for the
purpose of this Mortgage be deemed conclusively to be conveyed hereby and, as
to all such Equipment, whether personal property or fixtures, or both, a security
interest is hereby granted by Mortgagor and hereby attached thereto, all as
provided by the Uniform Commercial Code as adopted, amended and in force in
Illinois.
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Together with all and singular other tenements, hereditaments and appurtenances belonging to
the aforesaid properties, or any part thereof with the reversions, remainders and benefits and all
other revenues, rents, earnings, issues and income and profits arising or to arise out of or to be
received or had of and from the properties hereby mortgaged or intended so to be or any part
thereof and all the estate, right, title, interest and claims, at law or in equity which Mortgagor
now or may hereafter acquire or be or become entitled to in and to the aforesaid properties and
any and every part thereof. The “Mortgaged Premises” are hereby declared to be subject to the
lien of this Mortgage as security for the payment of the aforementioned indebtedness; provided,
it is acknowledged that Mortgagor’s interest in the buildings and improvements on the Land is
the reversivuary interest therein under the Ground Lease, and as used herein the term
“Mortgaged Pretnises™ shall include, with respect to the building and improvements on the Land
and the appurteranies and Equipment that relate to the buildings and improvements, only such
reversionary interest.,

TO HAVE and.To Hold the Mortgaged Premises hereby conveyed onto Mortgagee, its
successors and assigns, forever, subject to and for the uses and purposes herein set forth and for
the purpose of securing the repayment of the indebtedness evidenced by the Note and under any
of the other Loan Documents,

SUBJECT TO (i) liens for ad valorem taxes and special assessments or instaliments
thereof not now delinquent; (i) building 2nd zoning ordinances and building and use
restrictions;  (iii) easements of record on tee date hereof; and (iv) such minor defects,
irregularities, encumbrances, easements, and rights'of way as normally exist with respect to
property similar in character to the Mortgaged Premiszs which do not individually or in the
aggregate materially detract from the value of the Mortgagcd Premises or impair the use thereof
for the purpose intended (all of the foregoing being ierein referred to as “Permitted
Encumbrances”™).

PROVIDED, HOWEVER, that if Mortgagor, its successots.or assigns shall well and
truly pay, or cause to be paid, the principal of the Note and the interest due or to become due
thereon, at the times and in the manner mentioned in the Note according to the true intent and
meaning thereof, and shall well and truly keep, perform and observe all the covenants and
conditions pursuant to the terms of this Mortgage and the Assignment of Leases. Rents and
Income dated as of the date hereof (herein called the “Assignment™) to be kept, perforined and
observed by it, and shall pay to Mortgagee all sums of money due or to become dug 4a)it in
accordance with the terms and provisions hereof, then this Mortgage and the rights hereby
granted shall cease, terminate and be void and Mortgagee shall execute a document in recordable
form evidencing the satisfaction of this Mortgage; otherwise, this Mortgage shall be and remain
in full force and effect. This Mortgage, the Note, the Assignment, and the other documents and
instruments evidencing or securing the loan (the “Loan”) evidenced by the Note (excluding the
certain Environmental Indemnification Agreement dated this same date) are referred to herein
collectively as the “Lcan Documents.”

While this Mortgage encumbers all of Mortgagor’s right, title and interest in the
Mortgaged Premises, Mortgagee acknowledges that Mortgagor holds fee title to the Land subject
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to the Ground Lease and that the interest of Mortgagor that is conveyed hereunder is
Mortgagor’s fee title in the Land and Mortgagor’s reversionary interest under the Ground Lease
in the improvements and the fixtures and personal property relating to the improvements. This
Mortgage sets forth certain covenants of Mortgagor with respect to the Mortgaged Premises, and
Mortgagee acknowledges that to the extent any such covenant is inconsistent with the terms of
the Ground Lease, Mortgagor may not be empowered or permitted to perform such covenant. In
the event, therefore, that a failure of Mortgagor to perform any covenant is in whole or in part
due to the inconsistency of the covenant with Mortgagor’s obligations, or the rights of the lessee,
under the Ground Lease then, except with respect to environmental matters set forth in Section 2-
9 hereof, to-the extent of such inconsistency, such failure of Mortgagor’s performance shall be
excused. " Mortgagor shall fully and diligently enforce all of the material obligations of the lessee
under the Ground Lease (without limitation, repair, replacement, maintenance and restoration
obligations shail e material).

Mortgagor covenants and agrees with Mortgagee as follows:

ARTICLE ONE
GENERAL COVENANTS
Section 1-1. Payment of Indebtedr.ess. ~Mortgagor shall pay when due all amounts at

any time owing under the Note secured by this Mongage and shall perform and observe each and
every term, covenant and condition contained herein upd in the Note.

Section 1-2.  Title and Instruments of Furthe! sssurance. Mortgagor represents,
warrants, covenants and agrees that it is the lawful owner.o’the Mortgaged Premises and that it
has good right and lawful authority to mortgage, assign and plelge he same as provided herein;
that it has not made, done, executed or suffered, and will not make dg; execute or suffer, any act
or thing whereby its estate or interest in and title to the Mortgaged Preiusises or any part thereof
shall or may be impaired or changed or encumbered in any manner whatsoever except by
Permitted Encumbrances; that it does warrant and will defend the title to the Mortgaged Premises
against all claims and demands whatsoever not specifically excepted herein; ard that it will do,
execute, acknowledge and deliver all and every further act, deed, conveyance. aronsfer and
assurance necessary or proper for the carrying out more eftectively of the purpsse-of this
Mortgage and, without limiting the foregoing, for conveying, mortgaging, assigning) and
confirming unto Mortgagee all of the Mortgaged Premises, or property intended so 1o be,
whether now owned or hereafter acquired, including without limitation the preparation,
execution and filing of any documents, such as control agreements, financing statements and
continuation statements, deemed advisable by Mortgagee for maintaining its lien on any property
included in the Mortgaged Premises.
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While this Deed of Trust encumbers all of Mortgagor’s right, title and interest in the
Mortgaged Premises, Mortgagee acknowledges that Mortgagor holds fee title to the Land subject
to the Ground Lease and that the interest of Mortgagor which is conveyed hereunder is
Mortgagor’s fee title in the Land and Mortgagor’s reversionary interest under the Ground Lease
in the improvements and the fixtures and personal property relating to the improvements.

Section 1-3.  First Lien. The lien created by this Mortgage is a first and prior lien on
the Mortgaged Premises and Mortgagor will keep the Mortgaged Premises and the rights,
privileges and appurtenances thereto free from all lien claims of every kind whether superior,
equal, or inferior to the lien of this Mortgage subject only to Permitted Encumbrances and if any
such lien be riled, Mortgagor, within thirty (30) days after such filing shall cause same to be
discharged by psyment, bonding or otherwise to the satisfaction of Mortgagee. Mortgagor
further agrees toprotect and defend the title and possession of the Mortgaged Premises so that
this Mortgage shall te and remain a first lien thereon until said debt be fully paid, or if
foreclosure shall be had Xereunder so that the purchaser at said sale shall acquire good title in fee
simple to the Mortgaged Fiemises free and clear of all liens and encumbrances.

Section 1-4.  Due on ‘Sale-or Encumbrance. In the event Mortgagor directly or
indirectly sells, conveys, transfers, disposes of, or further encumbers all or any part of the
Mortgaged Premises or any interest thercin, or in the event any ownership interest in Mortgagor
is directly or indirectly transferred or encuripered, or in the event Mortgagor or any owner of
Mortgagor agrees so to do, in any case wichovt-the written consent of Mortgagee being first
obtained (which consent Mortgagee may withhcld in its sole and absolute discretion), then, at the
sole option of Mortgagee, Mortgagee may accelerate the Loan and declare the principal of and
the accrued interest of the Note, and including all surs sdvanced hereunder with interest, to be
forthwith due and payable, and thereupon the Note, including both principal and all interest
accrued thereon, and including all sums advanced hereund<i and interest thereon, shall be and
become immediately due and payable without presentment, demand or further notice of any
kind. Without limiting the generality of the foregoing, a merger, <casolidation, reorganization,
entity conversion or other restructuring or transfer by operatiorr of Jaw, whereunder the
Mortgagor or, in the case of an ownership interest, the holder of an ownership interest in
Mortgagor, is not the surviving entity as such entity exists on the date herecf. shall be deemed to
be a transfer of the Mortgaged Premises or of an ownership interest in Mortgagor. Consent as to
any one transaction shall not be deemed to be a waiver of the right to require consert i future or
successive transactions. Without limiting the generality of the foregoing, there slizil be no
subordinate financing relating to the Mortgaged Premises.

Notwithstanding the foregoing, and provided no Event of Default (as hereinafter defined)
has occurred and is continuing, with the prior written consent of Mortgagee, which it may
withhold in its sole and absolute discretion, one transfer or conveyance of the Mortgaged
Premises or interest in Mortgagor to a transferee approved by Mortgagee in its sole and absolute
discretion shall be permitted upon (a) execution by the transferee of an assumption agreement
satisfactory to Mortgagee; (b) receipt by Mortgagee of a non-refundable fee equal to one percent
(1%) of the outstanding amount of the Note at the time of such transfer and assumption; (c)
receipt by Mortgagee of an endorsement to Mortgagee’s title policy, in form and substance
acceptable to Mortgagee; and (d) receipt by Mortgagee of opinions of counsel, and authorization
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documents of Mortgagor and the transferee, satisfactory to Mortgagee. Further, Mortgagee, in
its sole and absolute discretion, may require individuals specifically named by Mortgagee to
deliver to Mortgagee an Environmental Indemnification Agreement on Mortgagee’s standard
form. The rights granted to Mortgagor in this paragraph are personal to the original Mortgagor,
shall be extinguished after the exercise thereof, and shall not inure to the benefit of any
transferee. Any such transfer and assumption will not release the original Mortgagor or any
guarantor from any liability to Mortgagee without the written consent of Mortgagee, which
consent may be given or withheld in Mortgagee’s sole and absolute discretion and may be
conditioned upon the execution of new guaranties from the principals of the transferee, execution
by the principals of the transferee of Mortgagee’s standard Environmental Indemnification
Agreement, and such other requirements as Mortgagee may deem appropriate in its discretion.

Additionzily, and notwithstanding the foregoing, any direct or indirect ownership interest
in the Mortgagor may.bs voluntarily sold, transferred, conveyed or assigned for estate planning
purposes to immediate fanrily members (as defined below) or to an entity controlled by a holder
of a direct or indirect owr.crship interest in Mortgagor as of the date hereof or by one or more of
such immediate family member,, or to a trust for the benefit of any of such parties, provided (i)
no Event of Default shall have occurred or be continuing hereunder or under any of the Loan
Documents or any separate documents guarantying Mortgagor’s payment and the performance of
the Loan, (ii) Mortgagee is notificd ef such proposed transter and provided with such
documentation evidencing the transfer anca identity of the transferee as reasonably requested by
Mortgagee, and (iii) Mortgagor reimburses Mortgagee for all fees and expenses including
reasonable attorneys’ fees associated with Morteagee’s review and documentation of the
transfer, whether or not consummated. “Immediate family members” shall mean the spouse,
children and grandchildren of each holder of a direct crindirect ownership interest in Mortgagor,
as comprised on the date hereof,

Additionally, and further notwithstanding the foregoing| so long as no Event of Default
has occurred and is continuing, any member of Mortgagor holdiz-a membership interest in
Mortgagor of not more than twenty percent (20%) of the membership 1iierests outstanding as of
the time of any proposed transfer, may transfer such membership interes! to another member or
to a third party (meaning any person or entity not holding membership interest in Mortgagor as
of the date hereof) without Mortgagee’s prior consent; and the trustee of the Murgaret Marchese
1998 Exempt Trust (“Trust”™) may transfer membership interests to another memperG=io a third
party so long as Trust retains a membership interest equal to at least 50% of the cutstanding
membership interests; provided, however, any transfer of membership interests to a third party
shall be conditioned upon payment to Mortgagee of a transfer fee equal to one percent (1%) of
the then-outstanding principal balance of the Note multiplied by the percentage of the
outstanding membership interests being transferred.

In all events, Mortgagee shall be notified in advance of any proposed transfer, and
Mortgagor shall pay, or reimburse Mortgagee for, all reasonable third-party costs and expenses
associated with any proposed transfer of the Mortgaged Premises or interests in Mortgagor,
whether or not consummated, including legal fees and costs.
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Section 1-5.  Covenants, Representations and Warranties of Mortgagor. Mortgagor
hereby covenants, represents and warrants to Mortgagee that:

()

(b)

{c)

(d)

(€)

Mortgagor (i) is a limited liability company duly organized, validly existing and
in good standing under the laws of Illinois; (ii) has the power and authority to
own its properties and to carry on its business as now being conducted; (iii) is
qualified to do business in every jurisdiction in which the nature of its business or
its properties make such qualification necessary, including Illinois; and (iv) to
Mortgagor’'s knowledge, is in compliance with all laws, regulations, ordinances,
and orders of public authorities applicable to it.

‘Ite execution, delivery and performance by Mortgagor of this Mortgage, the
Note, the Assignment and the other Loan Documents, and the borrowing
evideneed by the Note: (i) are within the powers of Mortgagor; (ii) have been
duly authiorized by all requisite action; (iii) have received all necessary
governmeuial approval; and (iv) will not violate any provision of law, any order
of any court ¢r.other agency of government, or the organizational or chartering
documents and agree:zents of Mortgagor.

This Mortgage, the Ncte, the Assignment and other Loan Documents constitute
the legal, valid and bindisg <hligations of Mortgagor and other obligors named
therein, if any, enforceable in‘acesrdance with their respective terms,

Neither the execution and delivery ofthis Mortgage, the Note or the Assignment,
the consummation of the transactions <ositemplated hereby, or thereby, nor the
fulfillment of or compliance with the ternis‘and conditions of this Mortgage, the
Note or the Assignment, conflicts with or resuits in a breach of any of the terms,
conditions or provisions of any restriction or (ny ‘agreement or instrument to
which Mortgagor is now a party or by which it is bounda:

None of Mortgagor, and to Mortgagor’s actual knowl:dge, any member of
Mortgagor, or any person owning an interest in Mortgagor, s or will be an entity
or person (i) listed in the Annex to, or is otherwise subject to tae provisions of,
Executive Order 13224 issued on September 23, 2001 (the “Execriyé Order”),
(i) included on the most current list of “Specially Designated Natiznals and
Blocked Persons™ published by the United States Treasury Department’s Citise of
Foreign Assets Control (“OFAC”) (which list may be published from time to time
in various media including, but not limited to, the OFAC website page,
http:www treas.gov/offices/enforcement/ofac/sdn/t1 1sdn.pdf), (iii} which or who
commits, threatens to commit or supports “terrorism,” as that term is defined in
the Executive Order, or (iv) affiliated with any entity or person described in
clauses (i), (ii) or (iii} above (any and all parties or persons described in clauses (i}
through (iv) are herein referred to individually and collectively as a “Prohibited
Person”). Mortgagor covenants and agrees that none of Mortgagor, or any
member of Mortgagor, will knowingly (i) conduct any business, or engage in any
transaction or dealing, with any Prohibited Person, including, but not limited to
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the making or receiving of any contribution of funds, goods, or services, to or for
the benefit of a Prohibited Person, or (ii) engage in or conspire to engage in any
transaction that evades or avoids, or has the purpose of evading or avoiding, or
attempts to violate, any of the prohibitions set forth in the Executive Order.
Mortgagor further covenants and agrees to deliver (from time to time) to
Mortgagee any such certification or other evidence as may be requested by
Mortgagee in its sole and absolute discretion, confirming that (i) Mortgagor is not
a Prohibited Person and (ii) Mortgagor has not knowingly engaged in any
business, transaction or dealings with a Prohibited Person, including, but not
limited to, the making or receiving of any contribution of funds, goods, or
services, to or for the benefit of a Prohibited Person.

Lririrg the time the Note remains cutstanding, the Mortgagor (i) will not engage
in any -usiness unrelated to the Mortgaged Premises, (ii) will not have any assets
other than those related to the Mortgaged Premises, (iii) will not engage in, seek
or consenrt'i0 any dissolution, winding up, liquidation, consolidation or merger,
and, except ad_otharwise expressly permitted by the Loan Documents, will not
engage in, seek or concent to any asset sale, transfer of membership interests, or
amendment of its anvicles of organization or operating agreement, (iv) will not fail
to correct any knowianisunderstanding regarding the separate identity of
Mortgagor, (v) will not with raspect to itself or to any other entity in which it has
a direct or indirect legal or beneficial ownership interest (A) file a bankruptcy,
insolvency or reorganization ' petition or otherwise institute insolvency
proceedings or otherwise seek any relicfunder any laws relating to the relief from
debts or the protection of debtors zeuerally; (B) seek or consent to the
appointment of a receiver, liquidator, assighce, trustee, sequestrator, custodian or
any similar official for such entity or all or any portion of such entity’s properties;
(C) make any assignment for the benefit of such ¢ntit,’s creditors; or (D) take any
action that might cause such entity to become inso!vent, (vi) will maintain its
accounts, books and records separate from any other-pcrsan or entity, (vii) will
maintain its books, records, resolutions and agreements as official records, (viii)
has not commingled and will not commingle its funds or asseis with those of any
other person or entity, (ix) has held and will hold its assets in i's ov/n name, (x)
will conduct its business in its name, {xi) will maintain its financi2i s’atements,
accounting records and other entity documents separate from any othe: serson or
entity, (xii) will pay its own liabilities out of its own funds and assets, (x7i1) will
observe all entity formalities, (xiv) has maintained and, except as otherwise
expressly permitted or required by the Loan Documents, will maintain an arms-
length relationship with its affiliates, (xv) will have no indebtedness other than as
evidenced by the Loan Documents and commercially reasonable unsecured trade
payables in the ordinary course of business relating to the ownership and
operation of the Mortgaged Premises that are paid within sixty (60) days of the
date incurred, (xvi} except as expressly permitted or required by the Loan
Documents, will not assume or guarantee or become obligated for the debts of any
other person or entity or hold out its credit as being available to satisfy the
obligations of any other person or entity, except as evidenced by the Loan
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Documents, (xvii) will not acquire obligations or securities of its owners
(members, partners, shareholders), (xviii) will allocate fairly and reasonably
shared expenses, including, without limitation, shared office space and use
separate stationery, invoices and checks, (xix) will not pledge its assets for the
benefit of any other person or entity, (xx} will hold itself out and identify itself as
a separate and distinct entity under its own name and not as a division or part of
any other person or entity, (xxi) will not make loans to any person or entity, (xxii)
will not identify its owners (members, partners, shareholders) or any affiliates of
any of them as a division or part of it, (xxill) except as otherwise expressly
permitted or required by the Loan Documents, will not enter into or be a party to,
any transaction with its owners (members, partners, sharcholders) or its affiliates
exeept in the ordinary course of its business and on terms which are intrinsically
tair 2ad are no less favorable to it than would be obtained in a comparable arms-
lengta wansaction with an unrelated third party, (xxiv) will pay the salaries of its
own emplovees from its own funds, (xxv) will maintain adequate capital in light
of its cenwemplated business operations, and (xxvi) shall continue (and not
dissolve) for so long as a solvent managing member, partner or shareholder exists.

(g)  During the term of toe Note, Mortgagor shall cause HI Guaranty, LL.C to maintain
a tangible net worth zensisting of liquid assets valued at no less than
$3,000,000.00

ARTICLE T'"O

MAINTENANCE, OBLIGATIONS IvDER LEASES,
TAXES AND LIENS, INSURANCE AND FUXANCIAL REPORTS

Section 2-1.  Maintenance. Mortgagor will cause the Morigaged Premises and every
part thereof to be maintained, preserved and kept in safe and good ropair, working order and
condition, ordinary wear and tear excepted, will abstain from and not permit the commission of
waste in or about the Mortgaged Premises, and to the extent set forth in the L.can Documents will
comply with all laws and regulations of any governmental authority with refe-ence to the
Mortgaged Premises and the manner of using or operating the same, and with zil.cestrictive
covenants, if any, affecting the title to the Mortgaged Premises, or any part thereof. “Viortgagor
also will from time to time make all necessary and proper repairs, renewals, replacemznts,
additions and betterments thereto, so that the value and efficient use thereof shall be fully
preserved and maintained and so as to comply with all laws and regulations as aforesaid.
Mortgagor will not otherwise make any material modifications to the Mortgaged Premises
without the written consent of Mortgagee.

Subject to the terms of the Loan Documents, if Mortgagee has reasonable cause to
believe that the Mortgaged Premises is not in compliance with applicable laws and regulations
(including environmental, health and safety laws and regulations), at the request of Mortgagee,
from time to time, Mortgagor, at its sole cost and expense will furnish Mortgagee with
engineering studies and soil tests with respect to the Mortgaged Premises, the form, substance
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and results of which shall be satisfactory and certified to Mortgagee. If any such engineering
studies or soil tests indicate any violation or potential violation, of environmental, health, safety
or similar laws or regulations, then Mortgagor, at its sole cost and expense, will promptly take
whatever corrective action is necessary to assure the Mortgaged Premises is in full compliance
with law, to the extent set forth in the Loan Documents.

Section 2-2.  Lease Obligations. As further security for the indebtedness sccured
hereby, Mortgagor has, concurrently herewith, executed and delivered to Mortgagee the
Assignment, wherein and whereby, among other things, Mortgagor has assigned to Mortgagee
all of the rznts, issues and profits and any and all leases and the rights of management of the
Mortgaged Framises, all as therein more specifically set forth, which Assignment is hereby
incorporated hcrein by reference as fully and with the same effect as if set forth herein at length.
Mortgagor agrees that it will duly perform and observe all of the terms and provisions on the
landlord’s part to be performed and observed under any and all leases of the Mortgaged Premises
and that it will refrain from any action or inaction which would result in the termination by the
tenants thereunder of any such leases or in the diminution of the value thereof or of the rents,
issues, profits and revenues ‘heceunder. Nothing herein contained shall be deemed to obligate
Mortgagee to perform or discharge =iy obligation, duty or liability of landlord under any lease of
the Mortgaged Premises, and Mostgagor shall and does hereby agree to indemnify and hold
Mortgagee harmless from any and ali Iiability, loss or damage which Mortgagee may or might
incur under any lease of the Mortgaged Freimises or by reason of the Assignment; and any and all
such liability, loss or damage incurred by ‘Morigagee, together with the costs and expenses,
including reasonable attorneys’ fees, incurred by Mortgagee in the defense of any claims or
demands therefor (whether successful or not), sha!l.be so much additional indebtedness hereby
secured, and Mortgagor shall reimburse Mortgagee thieielfor on demand, together with interest at
a rate equal to twelve percent (12%) per annum or, if less, tne highest legal rate permitted under
applicable law, until paid.

Mortgagor shall not lease or sublease any portion of the Maifzaged Premises without the
prior written consent of Mortgagee, nor will Mortgagor permit Gi <rifer into any sublease,
assignment, modification, amendment or termination of any prior approved lease or sublease
without the prior written consent of Mortgagee. The Ground Lease is permitied and is approved
by Mortgagee.

Section 2-3.  Taxes, Other Governmental Charges, Liens and Utility” CTharges.
Mortgagor shall, before any penalty attaches thereto, pay and discharge or cause to be paid and
discharged all taxes, assessments, utility charges and other governmental charges imposed upon
or against the Mortgaged Premises or upon or against the Note and the indebtedness secured
hereby, and will not suffer to exist any mechanic’s, statutory or other lien on the Mortgaged
Premises or any part thereof unless consented to by Mortgagee in writing. [f Mortgagee is
required by legislative enactment or judicial decision to pay any such tax, assessment or charge,
then at the option of Mortgagee, the Note and any accrued interest thereon together with any
additions to the mortgage debt shall be and become due and payable at the election of Mortgagee
upon notice of such election to Mortgagor; provided, however, said election shall be unavailing
and this Mortgage and the Note shall be and remain in effect as though said law had not been
enacted or said decision had not been rendered if, notwithstanding such law or decision,
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Mortgagor lawfully pays such tax, assessments or charge to or for Mortgagee. Copies of paid tax
and assessment receipts shall be furnished to Mortgagee not less than ten (10) days after
Mortgagee’s request.

Nothing in this Section shall require the payment or discharge of any obligation imposed
upon Mortgagor by this Section so long as Mortgagor, upon first notifying Mortgagee of its
intent to do so, shall in good faith and at its own expense contest the same or the validity thereof
by appropriate legal proceeding which permit the items contested to remain undischarged and
unsatisfied during the period of such contest and any appeal therefrom, unless Mortgagee shall
notify Mortgagor that, in its opinion, by nonpayment of any such items, the lien of the Mortgage
as to any part of the Mortgaged Premises will be materially endangered or the Mortgaged
Premises, or ady part thereof, will be subject to loss or forfeiture in which event such taxes,
assessments or ckaries shall be paid promptly.

Notwithstanding arrything contained in this Section 2.3 to the contrary, in the event any
tenant shall be obligated~under the terms of such tenant’s lease to pay any such taxes,
assessments or other chargel directly, then any failure by any such tenant to pay such taxes,
assessmenis or other charges whien dus shall not constitute a default hereunder unless Mortgagor
shall fail to pay or cause to be paid anv such amounts due (including any penalties or late fees)
within thirty (30) days of such due date

Section 2-4.  Insurance.

(a)  Mortgagor shall procure and mantuin, or shall cause to be procured and
maintained continuously in effect with respect to the Mertgaged Premises policies of insurance
against such risks and in such amounts as are custorary, for a prudent owner of property
comparable to that comprising the Mortgaged Premises. Irrespective of, and without limiting the
generality of the foregoing provision, Mortgagor shall specificélly maintain the following
insurance coverages unless otherwise specifically provided in the Ground Lease:

(i) Direct damage insurance providing “special form™ ¢t “Other perils”
coverage, including but not limited to coverage for the following risks of loss:

(A) Fire
(B)  Extended Coverage Perils
(C)  Vandalism and Malicious Mischief

on a replacement cost basis in an amount equal to the full insurable value thereof
(“full insurable value™ shall include the actual replacement cost of all buildings
and improvements and the contents therein, without deduction for depreciation,
architectural, engineering, legal and administrative fees).

The policies required by this Paragraph (i) shall be either subject to no
coinsurance clause or contain an agreed amount clause and may include a
deductibility provision not exceeding Fifty Thousand Dollars ($50,000).
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(i) ~ Commercial general liability insurance against liability for injuries
to or death of any person or damage to or loss of property arising out of or in any
way relating to the condition of the Mortgaged Premises or any part thereof, in the
maximum amounts required by any of the leases of the Mortgaged Premises, but
in no event less than a minimum annual aggregate limit of Two Million and
No/100 Dollars ($2,000,000.00) provided that the requirements of this paragraph
(i) with respect to the amount of insurance may be satisfied by an excess
coverage policy.

(iif)y  Business interruption or loss of rental income insurance in an
amount e¢ual to not less than the gross revenue from the Mortgaged Premises for
twelve (%) months from the operation and rental of all improvements now or
hereafter fornung part of the Mortgaged Premises, based upon one hundred
percent (100%) “0zcupancy of such improvements naming Mortgagee in a
standard mortgage< loss payable clause thereunder.

{iv) Insurance against such other casualties and contingencies as
Mortgagee may from time to time require, if such insurance against such other
casualties and contingencies isav2ilable, all in such manner and for such amounts
as may be reasonably satisfactory to Mortgagee.

(b}  All insurance provided for in Suhsection (a) shall be effective under a valid and
enforceable policy or policies issued by an insuver of recognized responsibility approved by
Mortgagee (an insurer with a Best Class rating of av-least A-/VIII shall be deemed approved).
Casualty insurance that complies with the Ground Lease shaii be satisfactory.

(c) All policies of insurance required in Subsection (a,(iii} shall be written in the
names of Mortgagor and Mortgagee as their respective interests«may appear. These policies
shall provide that the proceeds of such insurance shall be payable o iviartgagee pursuant to a
standard mortgagee clause to be attached to each such policy.

(d)  Mortgagor shall deposit with Mortgagee policies evidencing all sich ‘nsurance, or
a certificate or certificates of the respective insurers stating that such insurance is/porce and
effect. On or prior to the date the premiums on each such policy shall become due and-payable,
Mortgagee shall be furnished with proof of such payment reasonably satisfactory to it jlach
policy of insurance herein required shall contain a provision that the insurer shall not cancel,
refuse to renew or materially modify it without giving written notice to Mortgagee at least thirty
(30) days before the cancellation, non-renewal or modification becomes effective. Before the
expiration of any policy of insurance herein required, Mortgagor shall furnish Mortgagee with
evidence satisfactory to Mortgagee that the policy has been renewed or replaced by another
policy conforming to the provisions of this Article or that there is no necessity therefor under the
terms hereof. In lieu of separate policies, Mortgagor may maintain blanket policies having the
coverage required herein, in which event it shall deposit with Mortgagee a certificate or
certificates of the respective insurance as to the amount of coverage in force on the Mortgaged
Premises.
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Section 2-3.  Advances. If Mortgagor shall fail to comply with any of the terms,
covenants and conditions herein with respect to the procuring of insurance, the payment of taxes,
assessments and other charges, the keeping of the Mortgaged Premises in repair, or any other
term, covenant or condition herein contained, Mortgagee may make advances to perform the
same and, where necessary, enter the Mortgaged Premises for the purpose of performing any
such term, covenant or condition, and without limitation of the foregoing, Mortgagee may
procure and place insurance coverage in accordance with the requirements of this Section.
Mortgagor agrees to repay all sums so advanced upon demand, with interest at a rate equal to
twelve percent (12%) per annum or, if less, the highest legal rate permitted under applicable law,
until paid. “All sums so advanced, with interest, shall be secured hereby in priority to the
indebtedness evidenced by the Note, but no such advance shall be deemed to relieve Mortgagor
from any default hereunder. After making any such advance, payments made pursuant to the
Note shall be first applied toward reimbursement for any such advance and interest thereon, prior
to the application toward-accrued interest and principal payments due pursuant to the Note.

Section 2-6.  Financial Izformation. Mortgagor shall furnish Mortgagee (a) within one
hundred twenty (120) days after the-close of each fiscal year of the operation of the Mortgaged
Premises, an annual operating siatement of Mortgagor in form and detail satisfactory to
Mortgagee, prepared in conformity with/the tax basis of accounting principles applied on a basis
consistent with that of the preceding fiscal vear and signed by a Certified Public Accountant
acceptable to Mortgagee or supported by’ affidavit of a principal in the ownership of the
Mortgaged Premises; and (b) from time to time such other information in the possession of
Mortgagor or subject to its control, in such detail-as Mortgagee may require, as will enable
Mortgagee to determine whether Mortgagor is in compiizice with the provisions of the Note and
of this Mortgage.

Section 2-7.  Use of Mortgaged Premises. Mortgagor shal. comply with all restrictions
affecting the Mortgaged Premises and with all laws, ordinances; «cts, rules, regulations and
orders of any legislative, executive, administrative or judicial bodv, ¢ommission or officer,
(whether Federal, State or local) exercising any power of regulation or supervision over
Mortgagor, or any part of the Mortgaged Premises, whether the same be diterted to the erection,
repair, manner of use or structural alteration of buildings or otherwise. Mol tgagor shall not
initiate, join in, acquiesce in, or consent to any change in any private restrictive covznant, zoning
law or other public or private restriction, limiting or defining the uses which may be mizde of the
Mortgaged Premises or any part thereof, nor shall Mortgagor initiate, join in, acquiescs i, or
consent to any zoning change or zoning matter affecting the Mortgaged Premises. [f under
applicable zoning provisions the use of all or any portion of the Mortgaged Premises is or shall
become a nonconforming use, Mortgagor will not cause or permit such nonconforming use to be
discontinued or abandoned without the express written consent of Mortgagee. Mortgagor shall
not permit or suffer to occur any waste on or to the Mortgaged Premises or to any portion thereof
and shall not take any steps whatsoever to convert the Mortgaged Premises, or any portion
thereof, to a condominium or cooperative form of management. Mortgagor will not install or
permit to be installed on the Mortgaged Premises any underground storage tank.
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Section 2-8.  Escrows. Mortgagor shall pay to Mortgagee, together with and in addition
to the monthly payments of principal and interest provided for in the Note (which shall be by
Automated Clearing House if provided for in the Note for instaliment payments thereunder), an
amount reasonably estimated by Mortgagee to be sufficient to pay one twelfth (1/12) of the
estimated annual real estate taxes (including other charges against the Mortgaged Premises by
governmental or quasi-governmental bodies but excluding special assessments which are to be
paid as the same become duc and payable) and one-twelfth (1/12) of the annual premiums on
insurance required in Section 2-4 hereof to be held by Mortgagee and used to pay said taxes and
insurance premiums when same shall fall due; provided that upon the occurrence of an Event of
Default Mo:tsagee may apply such funds as Mortgagee shall deem appropriate. If at the time
that paymenis are to be made, the funds set aside for payment of either taxes or insurance
premiums are ‘aspfficient, Mortgagor shall upon demand pay such additional sums as Mortgagee
shall determine 15 te necessary to cover the required payment. Mortgagee need not segregate
such funds. No interest shall be payable to Mortgagor upon any such payments.

Notwithstanding tiic foregoing, Mortgagee waives the collection of escrow deposits for
insurance and real estate taxes forso long as all of the following conditions are complied with:

(@  no Event of Default {as defined in Section 4-1) has occurred and is continuing;

(b)  the ownership and managemeiit of the Mortgaged Premises remain as constituted
as of the date hereof;

(¢)  Mortgagee has received an ACCRD. 28 Evidence of Commercial Property
Insurance (2003 form) or an ACORD 27 Evidence of Property Insurance (3/93 form) and an
ACORD 25 Certificate of Liability Insurance (covering all types of insurance required by
Mortgagee) before the expiration date of insurance policies t':¢n in force;

(d}  Mortgagee receives satisfactory evidence of payrmient of insurance premiums
before the expiration date of the policies then in force;

(e}  Mortgagee receives satisfactory evidence of payment of real estate taxes within
five (5) days of Mortgagee’s written request and

(f) the Ground Lease remains in full force and effect and Jewel Food ‘Stores, Inc.,
remains the “Tenant” thereunder and in actual possession.

Section 2-9. Environmental Matters.

{a)  Definitions. As used herein, the following terms will have the meaning set forth
below:

(i) Environmental Law means and includes any federal, state or local
law, statute, regulation or ordinance pertaining to health, industrial hygiene or the
environmental or ecological conditions on, under or about the Mortgaged
Premises, including without limitation each of the following (and their respective
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successor  provisions):  the  Comprehensive  Environmental — Response,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. sections 9601 et
seq.; the Resource Conservation and Recovery Act of 1976, as amended, 42
U.S.C. sections 6901 ef seq.; the Toxic Substance Control Act, as amended, 15
U.S.C. sections 2601 ef seq.; the Clean Air Act, as amended; 42 U.S.C. sections
1857 et seq.; the Federal Water Pollution Control Act, as amended, 33 U.S.C.
sections 1251 e/ seq.; the Federal Hazardous Materials Transportation Act, 49
U.S.C. sections 5101 e seq.; and the rules, regulations and ordinances of the U.S.
Environmentai Protection Agency and of all other agencies, boards, commissions
and~other governmental bodies and officers having jurisdiction over the
Morigaged Premises or the use or operation of the Mortgaged Premises.

("y » Hazardous Substance means and includes: (A) those substances
included witnir. the definitions of “hazardous substances,” “hazardous materials,”
“toxic substarices,” “pollutants,” “hazardous waste,” or “solid waste” in any
Environmental L<w; (B) those substances listed in the U.S. Department of
Transportation Table(or’amendments thereto (49 C.F.R. 172.101) or by the U.S,
Environmental Protection Agency (or any successor agency) as hazardous
substances (40 C.F.R. Par: 302 and any amendments thereto); (C) those other
substances, materials and wastes which are or become regulated under any
applicable federal, state or local 2w regulation or ordinance or by any federal,
state or local governmental agency, board, commission or other governmental
body, or which are or become classified as hazardous or toxic by any such law,
regulation or ordinance; and (D) any matenal, wvaste or substance which is any of
the following: (1) asbestos; (2) polychlorinated piphenyl; (3) designated or listed
as a “hazardous substance” pursuant to sections 507 or 311 of the Clean Water
Act (33 U.S.C. sections 1251 et seq.); (4) explosive; (5) radioactive;, {(6) a
petroleum product; (7) infectious waste; or {8) mold or mycotoxins. The term
“Permitted Hazardous Substance” means (i) substances otherwise within the
definition of the terms “Hazardous Substance” but which-arc nresent on the
Mortgaged Premises in quantities or concentrations which are perinitted under
Environmental Law, and (i) commercially sold products otherwise within the
definition of the term “Hazardous Substance,” but (a) that are used or dispoted of
by Mortgagor or used or sold by tenants, guest, contractors or invitees o1 fhe
Mortgaged Premises in the ordinary course of their respective businesses, (8)ipe
presence of which product is not prohibited by applicable Environmental Law,
and (c) the use and disposal of which are in all respects in accordance with
applicable Environmental Law.

(iiy  Enforcement or Remedial Action means any action taken by any
person or enfity in an attempt or asserted attempt {o enforce, to achieve
compliance with, or to collect or impose assessments, penalties, fines, or other
sanctions provided by, any Environmental Law.

(iv)  Environmental Liability means and includes any claim, demand,
obligation, cause of action, accusation, allegation, order, violation, damage
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(including consequential damage), injury, judgment, assessment, penalty, fine,
cost of Enforcement or Remedial Action, or any other cost or expense
whatsoever, including actual, reasonable attorneys’ fees and disbursements,
resulting from or arising out of the violation or alleged violation of any
Environmental Law, any Enforcement or Remedial Action, or any alleged
exposure of any person or property to any Hazardous Substance.

(v)  Release means any release, spill, discharge, leak, disposal or
emission.

(b) ~Representations, Warranties and Covenants. Mortgagor represents, warrants,

covenants and agrees as follows:

20091221

(i) “xcept as disclosed in the Phase 1 Environmental Site Assessment
prepared by Giobai Realty Services Group and dated December 2, 2009, provided
to Mortgagee {tac “Environmental Report”), neither Mortgagor nor the
Mortgaged Premises Or sny occupant thereof are in violation of, or subject to any
existing, pending or threatenad investigation or inquiry by any governmental
authority pertaining to, any Environmental Law. Subject to the terms of the Loan
Documents, Mortgagor shall notc2use or permit the Mortgaged Premises to be in
violation of, or do anything which-would subject the Mortgaged Premises to any
remedial obligations under, any Envirormental Law, and shall promptly notify
Mortgagee in writing of any existing, pending or threatened investigation or
inquiry by any governmental authority it_connection with any Environmental
Law. In addition, Mortgagor shall provide Mertgagee with copies of any and all
material written communications with any goverapicntal authority in connection
with any Environmental Law, concurrently with Mortgagor’s giving or receiving
of same.

(i)  Except as disclosed in the Environmental Rerdit; there are no
underground storage tanks, radon, ashestos materials, polychloiinatéd biphenyls
or urea formaldehyde insulation present at or installed in the Mortgaged Premises.
Mortgagor covenants and agrees that if any such materials are found to be present
at the Mortgaged Premises, Mortgagor shall remove or remediate tic sam
promptly upon discovery at its sole cost and expense and in accordance v/ith
Environmental Law and as set forth in the Loan Documents,

(i)  Mortgagor has taken all steps necessary to determine and has
determined that there has been no Release of any Hazardous Substance at, upon,
under or within the Mortgaged Premises other than Permitted Hazardous
Substances. The use which Mortgagor or any other occupant of the Mortgaged
Premises makes or intends to make of the Mortgaged Premises will not result in
Release of any Hazardous Substance on or to the Mortgaged Premises other than
Permitted Hazardous Substances. During the term of this Mortgage, Mortgagor
shall take all steps necessary to determine whether there has been a Release of any
Hazardous Substance on or to the Mortgaged Premises and if Mortgagor finds a
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Release has occurred, Mortgagor shall remove or remediate the same promptly
upon discovery at its sole cost and expense to the extent required under the terms
of the Loan Documents or in accordance with applicable law.

(iv)  Except as disclosed in the Environmental Report, none of the real
property owned and/or occupied by Mortgagor and located in Illinois, including
without limitation the Mortgaged Premises, has ever been used by the present or
to Mortgagor’s knowledge, previous owners and/or operators or will be used in
the future to refine, produce, store, handle, transfer, process, transport, generate,
mapufacture, heat, treat, recycle or dispose of Hazardous Substances (other than a
Pertiiced Hazardous Substance or as otherwise permitted under the Loan
Docum<nts).

(v) (Cxcept as disclosed in the Environmental Report, Mortgagor has
not received anyantice of violation, request for information, summons, citation,
directive or other. communication, written or oral, from any Itlinois department of
environmental protection- (howsoever designated) or the United States
Environmenta! Protectioh Agency concerning any intentional or unintentional act
or omission on Mortgagor's or any occupant’s part resulting in the Release of
Hazardous Substances into the waters or onto the lands within the jurisdiction of
the State of Illinois or into the waters outside the jurisdiction of the State of
[llinois resulting in damage to the lands. »vaters, fish, shellfish, wildlife, biota, air
or other resources owned, managed, held in trust or otherwise controlled by or
within the jurisdiction of the State of lllinols,

{vi)  Except as disclosed in the Environ:sital Report, the real property
owned and/or occupied by Mortgagor and located ‘n-1llinois, including without
limitation the Mortgaged Premises: (a) is being and tc’ Mcrfgagor’s knowledge
has been operated in compliance with all Environmental Laws, and all permits
required thereunder have been obtained and complied with ir-all'respects; and (b)
does not have any Hazardous Substances present (other tiin ‘a Permitted
Hazardous Substance) or as otherwise permitted under the Loan Documents.

(vii)  Mortgagor will and will cause its tenants to operate the Mortzage
Premises in compliance with all Environmental Laws and will not place or peripit
to be placed any Hazardous Substances (other than a Permitted Hazardous
Substance) on the Mortgaged Premises.

(viii) Except as disclosed in the Environmental Report and to
Mortgagor’s knowledge, no lien has been attached to or threatened to be imposed
upon any revenue from the Mortgaged Premises, and there is no basis for the
imposition of any such lien based on any governmental action under
Environmental Laws. Neither Mortgagor nor to Mortgagor’s knowledge, any
other party has been, is or will be involved in operations at the Mortgaged
Premises which could lead to the imposition of Environmental Liability on
Mortgagor, or on any subsequent or former owner of the Mortgaged Premises, or
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the creation of an environmental lien on the Mortgaged Premises. In the event
that any such lien is filed, Mortgagor shall, within thirty (30) days from the date
that Mortgagor is given notice of such lien (or within such shorter period of time
as is appropriate in the event that the State of Illinois or the United States has
commenced steps to have the Mortgaged Premises sold), either: (A) pay the claim
and remove the lien from the Mortgaged Premises; or (B) furnish a cash deposit,
bond or other security satisfactory in form and substance to Mortgagee in an
amount sufficient to discharge the claim out of which the lien arises.

(ix)  Inthe event that Mortgagor shall cause or permit to exist a Release
o1 Hazardous Substances (other than a Permitted Hazardous Substance) into the
waters Oronto the lands within the jurisdiction of the State of Illinois, or into the
waters oriside the jurisdiction of the State of Illinois resulting in damage to the
lands, wate's;  fish, shellfish, wildlife, biota, air or other resources owned,
managed, held iptrust or otherwise controlled by or within the jurisdiction of the
State of Illinois,/without having obtained a permit issued by the appropriate
governmental authorities,. Mortgagor shall promptly clean up or remediate such
Release in accordance with the provisions of all Environmental Laws,

(¢}  Right to Inspect and Curc. Subject to the terms of any Leases, Mortgagee shall
have the right to conduct or have conauvcizd by its agents or contractors such environmental
inspections, audits and tests as Mortgagee shall deem necessary or advisable from time to time at
the sole cost and expense of Mortgagor; proviaed, however, that Mortgagor shall not be
obligated to bear the expense of such environmental #nspections, audits and tests so long as (i) no
Event of Default exists, and (ii) Mortgagee has no ¢ause-to believe in its reasonable judgment
that there has been a Release or threatened Release er rfazardous Substances other than a
Permitted Hazardous Substance at the Mortgaged Premises /o that Mortgagor or the Mortgaged
Premises is in violation of any Environmental Law. The cost of such inspections, audits and
tests, if chargeable to Mortgagor as aforesaid, shall be added to the 1idebtedness secured hereby
and shall be secured by this Mortgage. Mortgagor shall, and shail Carse each tenant of the
Mortgaged Premises to, cooperate with such inspectton efforts to the extent permitted under the
terms of such tenant’s lease; such cooperation shall include, without limitation, supplying all
information requested concerning the operations conducted and Hazardous Sub:tances located at
the Mortgaged Premises. In the event that Mortgagor fails to comply with any Euvicanmental
Law, Mortgagee may, in addition to any of its other remedies under this Mortgage; sause the
Mortgaged Premises to be in compliance with such laws and the cost of such compliance shall be
added to the sums secured by this Mortgage in accordance with the provisions of Article Five
hereof.

{d)  Indemnification. Mortgagor shall protect, indemnify, defend, and hold harmless
Mortgagee and its directors, officers, employees, agents, successors and assigns from and against
any and all loss, injury, damage, cost, expense and liability (including without limitation
reasonable attorneys’ fees and costs) directly or indirectly arising out of or attributable to (i} the
installation, use, generation, manufacture, production, storage, Release, threatened Release,
discharge, disposal or presence of a Hazardous Substance on, under or about the Mortgaged
Premises, or (ii) the presence of any underground storage tank on, under or about the Mortgaged
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Premises, or (iii) any Environmental Liability; including without limitation: (A) all consequential
damages; (B) the costs of any required or necessary repair, cleanup or detoxification of the
Mortgaged Premises; and (C) the preparation and implementation of any closure, remedial or
other required plans. The foregoing agreement to indemnify, defend and hold harmless
Mortgagee expressly includes, but is not limited to, any losses, liabilities, damages, injuries,
costs, expenses and claims suffered or incurred by Mortgagee upon or subsequent to Mortgagee
becoming owner of the Mortgaged Premises through foreclosure, acceptance of a deed in lieu of
foreclosure, or otherwise, excepting only such losses, Habilities, damages, injuries, costs,
expenses and claims which are caused by or arise out of actions taken by Mortgagee, or by those
contractingwvith Mortgagee, subsequent to Mortgagee taking possession or becoming owner of
the Mortgaged Premises. The indemnity evidenced hereby shall survive the satisfaction, release
or extinguisiment of the lien of this Mortgage, including without limitation any extinguishment
of the lien of thisMbrtgage by foreclosure or deed in licu thereof.

(e)  Remediation. If any investigation, site monitoring, containment, cleanup,
removal, restoration or.ctier remedial work of any kind or nature (the “Remedial Work™) is
necessary, both as determined. by an independent environmental consultant selected by
Mortgagee under any applicablc fedsral, state or local law, regulation or ordinance, or under any
judicial or administrative order or jJudgment, or by any governmental person, board, commission
or agency, because of or in connecticn.with the current or future presence, suspected presence,
release or suspected release of a Hazardows Substance into the air, soil, groundwater, or surface
water at, on, about, under or within the Mo:tgaged Premises or any portion thereof, Mortgagor
shall within thirty (30) days after written demand by Mortgagee for the performance (or within
such shorter time as may be required under applicable law, regulation, ordinance, order or
agreement), commence and thereafter diligently prosceutsto completion all such Remedial Work
to the extent required by law. All Remedial Work shall bé performed by contractors approved in
advance by Mortgagee (which approval in each case shall‘not be unreasonably withheld or
delayed) and under the supervision of a consulting engineer apyproved in advance by Mortgagee.
All costs and expenses of such Remedial Work (including without{imitation the reasonable fees
and expenses of Mortgagee’s counsel) incurred in connection with meditaring or review of the
Remedial Work shall be paid by Mortgagor. If Mortgagor shall fai of neglect to timely
commence or cause to be commenced, or shall fail to diligently prosecute v completion, such
Remedial Work, Mortgagee may (but shall not be required to) cause such Remedia! Work to be
performed; and all costs and expenses thereof, or incurred in connection therewith (ncluding,
without limitation, the reasonable fees and expenses of Mortgagee’s counsel), shali be-paid by
Mortgagor to Mortgagee forthwith after demand and shall be a part of the indebtedness sscured
hereby.

(f) Survival. All warranties and representations above shall be deemed to be
continuing and shall remain true and correct in all material respects until all of the indebtedness
secured hereby has been paid in full and any limitations period expires. Mortgagor’s covenants
above shall survive any exercise of any remedy by Mortgagee hereunder or under any other
instrument or document now or hereafter evidencing or securing the said indebtedness, including
foreclosure of this Mortgage (or deed in lieu thereof), even if, as a part of such foreclosure or
deed in lieu of foreclosure, the said indebtedness is satisfied in full and/or this Mortgage shall
have been released.
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ARTICLE THREE
DAMAGE, DESTRUCTION AND CONDEMNATION

Section 3-1.  Application of Insurance Proceeds. The terms of the Ground Lease shall
control the treatment and administration of proceeds of casualty insurance. To the extent not
inconsistent with the terms of the Ground Lease, the following provisions shall apply; and also
shall apply to Mortgagor’s interests in such proceeds. In the event and to the extent proceeds of
insurance are not utilized pursuant to the Ground Lease to restore or repair the improvements,
such procesds shall be paid over to Mortgagee and shall be utilized to restore or repair the
improvements, or applied to the Note as provided herein. All proceeds of insurance maintained
pursuant to Sulsections (a)(i) and (iii) of Section 2-4 hereof shall be paid to Mortgagee and shall
be applied first to'th= payment of all costs and expenses incurred by Mortgagee in obtaining such
proceeds and, secora;.at the option of Mortgagee, either: (a) to the reduction of the indebtedness
hereby secured (without any otherwise applicable prepayment premium); or  (b) to the
restoration or repair of the"Mortgaged Premises, without affecting the lien of this Mortgage or
the obligations of Mortgagor hreunder. Mortgagee is authorized at its option to compromise
and settle all loss claims on ‘said-policies. Any such application to the reduction of the
indebtedness hereby secured shal!_not reduce or postpone the monthly payments otherwise
required pursuant to the Note. No linferest shall be payable to Mortgagor on the insurance
proceeds while held by Mortgagee.

Section 3-2.  Application of Condemration Award. The terms of the Ground Lease
shall control proceeds and awards, and Mortgagor’s initerest in such proceeds and awards shall be
controlled by this section. Should any of the Mortgages Premises be taken by exercise of the
power of eminent domain, any award or consideration for the property so taken shail be paid
over to Mortgagee and shall be applied first to the payment <i"all costs and expenses incurred by
Mortgagee in obtaining such award or consideration and, seccnd, ‘at the option of Mortgagee,
either: (a) to the reduction of the indebtedness hereby secured (witticut any otherwise applicable
prepayment premium); or (b) to the restoration or repair of the Mortgaged Premises, without
affecting the lien of this Mortgage or the obligations of Mortgagor hereuiider. Mortgagee is
authorized af its option to compromise and settle all awards or consideraticn for the property so
taken. Any such awards, if applied to the reduction of indebtedness, shall not reluce or postpone
the monthly payments otherwise required pursuant to the Note. No interest shaii ke rayable to
Mortgagor on any award while held by Mortgagee.

Section 3-3.  Mortgagee to Make Proceeds Available. Notwithstanding the provisions
of Sections 3-1 and 3-2 above, in the event of insured damage to the Mortgaged Premises or in
the event of a taking by eminent domain of only a portion of the Mortgaged Premises, and
provided that: (a) the portion remaining can with restoration or repair continue to be operated for
the purposes utilized immediately prior to such damage or taking, (b) the appraised value of the
Mortgaged Premises after such restoration or repair shall not have been reduced from the
appraised value as of the date hereof, (¢) no Event of Default exists hereunder, and (d) the leases
require Mortgagor to restore or repair the Mortgaged Premises and the leases remain in full force
and effect and the tenants thereunder certify to Mortgagee their intention to remain in possession
of the leased premises without any reduction in rental payments (other than temporary
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abatements during the period of restoration and repair); Mortgagee agrees to make the insurance
proceeds or condemnation awards that exceed $50,000.00 per occurrence available for such
restoration and repair, except for proceeds payable pursuant to Section 2-4(a)(iif). Mortgagee
may, at its option, hold such proceeds or awards in escrow (subject to the following paragraph)
until the required restoration and repair has been satisfactorily completed. No interest shall be
payable to Mortgagor with respect to any such escrow.

In the event insurance proceeds or condemnation awards are made available for
restoration in accordance with the foregoing, such proceeds shall be made available, from time to
time, upop-Mortgagee being furnished with such information, documents, instruments and
certificates as Mortgagee may require, including, but not limited to, satisfactory evidence of the
estimated cost”of completion of the repair or restoration of the Mortgaged Premises, such
architect’s certiti.atzs, waivers of lien, contractor’s sworn statements and other evidence of cost
and of payments, including, at the option of Mortgagee, insurance against mechanics’ liens
and/or a performance” bond or bonds in form satisfactory to Mortgagee, with premium fully
prepaid, under the terms 67 which Mortgagee shall be either the sole or dual obligee, and which
shall be written with such sure’y.company or companies as may be satisfactory to Mortgagee,
and all plans and specifications for-such rebuilding or restoration which shall be subject to
approval by Mortgagee. No payment made prior to the final completion of the work shall exceed
ninety percent (90%) of the value of the work performed, from time to time, and at all times the
undisbursed balance of said proceeds, plus-additional funds deposited by Mortgagor remaining in
the hands of Mortgagee shall be at least sufiicient.to pay for the cost of completion of the work
free and clear of liens.

ARTICLE FOUP.
DEFAULT PROVISIONS AND REMEDIES Of MORTGAGEE

Section 4-1.  Events of Default. If any of the following cvints occurs, it is hereby
defined as and declared to be and to constitute an “Event of Default™:

(a) failure by Mortgagor to pay when due (including any applicable grace period) any
amounts required to be paid hereunder (including without limitation real estate taxes &7d escrow
payments, if Mortgagor is required to pay the same) or under the Note at the timz specified
herein or therein; or

(b}  an event as to which Mortgagee elects to accelerate the Loan as provided for in
Section 1-4 above (“Due on Sale or Encumbrance™) or failure by Mortgagor to observe and
perform the covenants, conditions and agreements set forth in Section 2-4 above (“Insurance”);
or

(<) failure by Mortgagor to observe and perform any covenant, condition or
agreement on its part to be observed or performed in this Mortgage or the Note other than as
referred to in (a) and (b) above, for a period of thirty (30) days after written notice, specifying
such failure and requesting that it be remedied, given to Mortgagor by Mortgagee unless
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Mortgagee shall agree in writing to an extension of such time prior to its expiration; provided,
however, if such failure to perform cannot be remedied or cured within such thirty (30) day
period, then Mortgagor shall have an additional period of thirty (30) days to perform such cure or
remedy; or

(d)  if any representation or warranty made in writing by or on behalf of Mortgagor in
this Mortgage or the other Loan Documents, any financial statement, certificate, or report
furnished in order to induce Mortgagee to make the loan secured by this Mortgage, shall prove to
have been false or incorrect in any material respect, or materially misleading as of the time such
representation or warranty was made; or

(e} ° ArMortgagor shall:

(1) admit in writing its inability to pay its debts generally as they
become due, of

(i)  file a petition in bankruptcy to be adjudicated a voluntary bankrupt
or file a similar petition underany insolvency act, or

(i)  make an assigmneat-for the benefit of its creditors, or

(iv)  consent to the appointmept-af a receiver of itself or of the whole or
any substantial part of its property; or

(fH if Mortgagor shall file a petition or answerseeking reorganization or arrangement
of Mortgagor under the Federal bankruptcy laws or any swer applicable law or statute of the
United States of America or any state thereof; or

(g) it Mortgagor shall, on a petition in bankruptcy filed against it, be adjudicated a
bankrupt or it'a court of competent jurisdiction shall enter an order or rfecree appointing without
the consent of Mortgagor a receiver or trustee of Mortgagor or of the whole or substantially all of
its property, or approving a petition filed against it seeking reorganizaticn or arrangement of
Mortgagor under the Federal bankruptcy laws or any other applicable law or statute »f the United
States of America or any state thereof, and such adjudication, order or decree stail not be
vacated or set aside or stayed within ninety (90) days from the date of the entry thereof, i

(h)  if any Borrower (as defined in the Note) who is a natural person dies or any
Borrower that is an entity dissolves or otherwise ceases to exist; or

()] if a guarantor of any of the obligations secured by this Mortgage shall repudiate
such guarantor’s obligations; or if any such individual guarantor shall die, or any such entity
guarantor shall dissolve or otherwise cease to exist, unless within sixty (60) days after such
death, or prior to such dissolution or cessation, a substitute guarantor satisfactory to Mortgagee
shall become liable to Mortgagee by executing a guaranty agreement satisfactory to Beneficiary;
or
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)] if an event of default has occurred under any of the Loan Documents and the
period for cure thereof, if any, has elapsed without cure or if Ground Lease is terminated without
the consent of the Mortgage; or

(k) Mortgagor shall fail to perform all of lessor’s, covenants, conditions and
requirements in the Ground Lease: or

(1) Mortgagor shall fail to enforce the lessee’s obligation to pay rent under the
Ground Lezze or shall fail to enforce all other material covenants, conditions and requirements of
lessee underine Ground Lease.

Notwithstaniding anything contained herein to the contrary, any guarantor shall at all
times prior to the (nadurity of the Note be permitted to provide Mortgagee with a substitute
guarantor as long as‘si<i substitute guarantor is affiliated with Mortgagor and satisfies the
financial requirements set {orth in Section 1-5(g) of this Mortgage.

Section 4-2.  Acceleration.~Upon the occurrence of an Event of Default, Mortgagee
may declare the principal of anc th¢ accrued interest of the Note, and including all sums
advanced hereunder with interest, to b forthwith due and payable, and thereupon the Note,
including both principal and all interezt-2Ccrued thereon, and including all sums advanced
hereunder and interest thereon, shall be aad become immediately due and payable without
presentment, demand or further notice of any kind.

Section 4-3.  Remedies of Mortgagee. Upeon the occurrence and continuance of an
Event of Default, or in case the principal of the Note shell have become due and payable,
whether by lapse of time or by acceleration, then and in everysuch case Mortgagee may proceed
to protect and enforce its right by a suit or suits in equity or at law, either for the specific
performance of any covenant or agreement contained herein or inir¢ Assignment, or the Note,
or in aid of the execution of any power herein or therein granted, oi for the foreclosure of this
Mortgage, or for the enforcement of any other appropriate legal or equitable remedy.

In case of any sale of the Mortgaged Premises pursuant to any judgment or (ecree of any
court or otherwise in connection with the enforcement of any of the terms of this Mortgage,
Mortgagee, its successors or assigns, may become the purchaser, and for the purpose/ofmaking
settlement for or payment of the purchase price, shall be entitled to turn in and use the <t and
any claims for interest matured and unpaid thereon, together with additions to the mortgage debt,
if any, in order that such sums may be credited as paid on the purchase price.

Each and every power or remedy herein specifically given shall be in addition to every
other power or remedy, existing or implied, given now or hereafter existing at law or in equity,
and each and every power and remedy herein specifically given or otherwise so existing may be
exercised from time to time and as often and in such order as may be deemed expedient by
Mortgagee, and the exercise or the beginning of the exercise of one power or remedy shall not be
deemed a waiver of the right to exercise at the same time or thereafter any other power or
remedy, No delay or omission of Mortgagee in the exercise of any right or power accruing
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hereunder shall impair any such right or power or be construed to be a waiver of any default or
acquiescence therein.

Upon the happening of any Event of Default, either before or after commencing a
proceeding to foreclose this Mortgage or obtaining a judgment thereon, Mortgagee shall have the
right, in addition to all other remedies conferred upon Mortgagee under this Mortgage or any of
the other Loan Documents or by law or equity, to enter upon and take possession of the
Mortgaged Premises and do anything necessary or desirable to fulfill the obligations of
Mortgagor under the Loan Documents and to manage, lease, maintain, repair and protect the
Mortgaged Premises, and, without restricting the generality of the foregoing and for the purposes
aforesaid, Mortgagor hereby authorizes Mortgagee (A) to pay, settle or compromise all existing
bills and clairis)which may be liens or security interests, or to avoid such bills and claims
becoming liens ar szcurity interests against the Mortgaged Premises or as may be necessary or
desirable for the Ciearance of ftitle or otherwise, (B) to make all necessary and proper
maintenance, repairs, renewals, replacements, additions, betterments and improvements thereto
and thereon and purchase or otherwise acquire additional fixtures, personalty or other property,
(C) to insure or keep the Moitegngsd Premises insured, (D) to manage and operate the Mortgaged
Premises and exercise all the rights-and powers of Mortgagor to the same extent as Mortgagor
could in its own name or otherwise wirh respect to the same, (E) to do any and every act which
Mortgagor might do on its own behalf_ipcluding, without limitation, to enter into leases of any
portion of the Mortgaged Premises, (F) te-prosecute or defend any and all actions or proceedings
involving the Mortgaged Premises or any fiktures, equipment or other installations thereon, and
(G) to exclude Mortgagor and the representatives or Mortgagor from the Mortgaged Premises or
any portion thereof; furthermore, in connection witii-an exercise by Mortgagee of any of the
foregoing remedies Mortgagee and its representatives-shall be entitled to the entry, possession
and use contemplated herein upon demand and without theConsent of any party and without any
legal process or other condition precedent whatsoever; however, if Mortgagor shall for any
reason fail to surrender or deliver the Mortgaged Premises or ary part thereof after such demand
by Mortgagee, Mortgagee may obtain a judgment or decree conferripg on Mortgagee the right to
immediate possession or requiring the delivery of immediate possession” of all or part of the
Mortgaged Premises to Mortgagee, either before or after Mortgagee comneiices a proceeding to
foreclose this Mortgage or obtains a judgment thereon, and Mortgagor hereby specifically
consents to the entry of such judgment or decree.

Section 4-4.  Appointment of Receiver. After the happening of any Event 5t-Default,
Mortgagee, upon application to a court of competent jurisdiction, shall be entitled as a inatier of
right, without the giving of any notice to any other party and without bond to Mortgagor or any
other party, and without regard to the adequacy or inadequacy of any security for the
indebtedness secured hereby or the insolvency of any party bound for its payment, forthwith
either before or after declaring the unpaid principal of the Note to be due and payable and before
or after commencing & proceeding to foreclose this Mortgage or obtaining a judgment thereon, to
the appointment of a receiver or receivers to take possession of and to operate the Mortgaged
Premises and to collect and apply the rents, issues, profits, revenues, awards and other benefits
thercot. The receiver shall have all of the rights and powers to the fullest extent permitted by
law. Mortgagor hereby consents to the appointment of such receiver or receivers and shall not
oppose any such appointment, Mortgagor shall pay to Mortgagee upon demand all of
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Mortgagee’s reasonable costs and expenses, including, without limitation, receiver’s fees and
expenses and attorneys’ fees and expenses, incurred pursuant to this Section, and all such
amounts shall be additional indebtedness secured hereby.

Section 4-5.  Progeeds of Sale. In any suit to foreclose the lien of this Mortgage there
shall be allowed and included in the decree for sale, to be paid out of the rents or the proceeds of
such sale:

(a)  all principal and interest remaining unpaid on the Note and secured hereby with
interest at twelve percent (12%) per annum or, if less, the highest legal rate permitted under
applicable law from the date due until paid;

(b)  al lite charges, if any, and all other items advanced or paid by Mortgagee
pursuant to this Mo'tguge, with interest at twelve percent (12%) per annum or, if less, the highest
legal rate permitted uride: applicable law from the date of advancement until paid; and

(c) all court ccste, cattorney’s fees, appraiser’s fees, environmental audits,
expenditures for documentary ‘and-<xpert evidence, stenographer’s charges, publication costs,
and costs (which may be estimated as to items to be expended after entry of the decree) of
procuring all abstracts of title, title searches and examinations, title guarantee policies, Torrens
certificates and similar data with respect s tiile which Mortgagee may deem necessary. All such
expenses shall become additional indebtedness ssoured hereby and immediately due and payable,
with interest at twelve percent (12%) per annun or. if less, the highest legal rate permitted under
applicable law, when paid or incurred by Moitgugee in connection with any proceeding,
including probate and bankruptey proceedings, to whick-Mortgagee shall be a party, either as
plaintiff, claimant or defendant, by reason of this Mortgagz or any indebtedness hereby secured
or in connection with preparations for the commencement <7 any_suit for the foreclosure hereof
after accrual of such right to foreclose, whether or not actually chommenced.

The proceeds of any foreclosure sale shall be distributed-20d applied to the items
described in (a), {b) and (c) of this Section, inversely to the order of their iisting, and any surplus
of proceeds of such sale shall be paid to Mortgagor.

Section 4-6.  Waiver of Events of Default; Forbearance. Mortgagee piay in its
discretion waive any Event of Default hereunder and its consequences and Ttessind any
declaration of acceleration of principal. No forbearance by Mortgagee in the exercise/of any
right or remedy hereunder shall affect the ability of Mortgagee to thereafter exercise any such
right or remedy.

Section 4-7.  Waiver of Extension. Marshalling: Other. Mortgagor hereby waives to
the full extent lawfully allowed the benefit of any appraisement, homestead, moratorium, stay
and extension laws now or hereafter in force. Mortgagor hereby further waives any rights
available with respect to marshalling of assets so as to require the separate sales of any portion of
the Mortgaged Premises, or as to require Mortgagee to exhaust its remedies against a specific
portion of the Mortgaged Premises before proceeding against any other, and does hereby
expressly consent to and authorize the sale of the Mortgaged Premises as a single unit or parcel.
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To the maximum extent permitted by law, the Mortgagor irrevocably and unconditionally
WAIVES and RELEASES any present or future rights (a) of reinstatement or redemption, (b)
that may exempt the Mortgaged Premises from any civil process, (c) to appraisal or valuation of
the Mortgaged Premises, (d) to extension of time for payment, (¢) that may subject Mortgagee’s
exercise of its remedies to the administration of any decedent’s estate or to any partition or
liquidation action, (f) to any homestead and exemption rights provided by the Constitution and
laws of the United States and of Illinois, (g) to notice of acceleration or notice of intent to
accelerate (other than as expressly stated herein), and (h) that in any way would delay or defeat
the right of the Morigagee to cause the sale of the Mortgaged Premises for the purpose of
satisfying the obligations secured hereby. The Mortgagor agrees that the price paid at a lawful
foreclosure “sale, whether by the Mortgagee or by a third party, and whether paid through
cancellation‘ofai! or a portion of the Note or in cash, shall conclusively establish the value of the
Mortgaged Premises.

Mortgagor shail.immediately upon receipt thereof, deliver to Mortgagee, any and all
termination and/or cancellaiion payments, or other consideration paid to Mortgagor to permit any
tenant to terminate its lease {“l'e2ce Termination Funds™). Any such Lease Termination Funds
shall be held by Mortgagee, or'Mortgagee’s agent, in a reserve account as additional collateral
security for the Loan. Provided that no Event of Default shall have occurred and there is no
event which with notice, the passage ‘of iime, or both, could become an Event of Default under
the Mortgage or any documents relating thereto, such Lease Termination Funds shall be
disbursed under guidelines satisfactory to Mortzagee to reimburse Mortgagor for the cost of
tenant improvements and leasing commissions.

Section 4-8.  Costs of Collection. If the Note1splaced in the hands of an attorney for
collection by suit or otherwise, or to enforce its collecuan, or to protect the security for its
payment, the Mortgagor immediately and without demand will pay all costs of collection and
litigation together with reasonable attorneys' fees. In the even? of a_judgment on the Note, the
Mortgagor agrees to pay to the Mortgagee on demand all costs ani-expenses incurred by the
Mortgagee in satisfying such judgment, including without limitatisn. reasonable fees and
expenses of the Mortgagee’s counsel including taxes and post judgment insurance. It being
expressly understood that such agreement by the Mortgagor to pay the aforgsaid post-judgment
costs and expenses of the Mortgagee is absolute and unconditional and (i) shall'survive (and not
merge into) the entry of a judgment for amounts owing hereunder and (ii) shali not e limited
regardless of whether the Note or other obligation of Mortgagor or a guarantor, as applicable, is
secured or unsecured, and regardless of whether the Mortgagee exercises any available vights or
remedies against any collateral pledged as security for the Note and shall not be limited or
extinguished by merger of the Note, Mortgage or other loan documents into a judgment of
foreclosure or other judgment of a court of competent jurisdiction and shall remain in full force
and effect post judgment and shall continue in full force and effect with regard to any subsequent
proceedings in a court of competent jurisdiction including but not limited to bankruptcy court
and shall remain in full force and effect after collection of such foreclosure or other judgment
until such fees and costs are paid in full. Such fees or costs shall be added to the Mortgagee’s
lien on the subject collateral which shall also survive post foreclosure or other judgment and post
collection of said judgment.
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ARTICLE FIVE

THE MORTGAGEE

Section 3-1. Right of Mortgagee to Pay Taxes and Other Charges. In case any tax,
assessment or governmental or other charge upon any part of the Mortgaged Premises or any
insurance premium with respect thereto is not paid within the time periods set forth herein
(subject to the expiration of any notice and cure periods), to the extent, if any, that the same is
legally payahle, Mortgagee may pay such tax, assessment, governmental charge or premium,
without prejudice, however, to any rights of Mortgagee hereunder arising in consequence of such
failure; and ‘ary amount at any time so paid under this Section, with interest thereon from the
date of payment.at a rate equal to twelve percent (12%) per annum or, if less, the highest legal
rate permitted under epnlicable law, until paid, shall be repaid to Mortgagee upon demand and
shall become so mucli aaditional indebtedness secured by this Mortgage, and the same shall be
given a preference in paysrent over principal of or interest on the Note, but Mortgagee shall be
under no obligation to make iny guch payment.

Section 5-2.  Reimbursement of Mortgagee. 1f any action or proceeding be commenced
(except an action to foreclose this Moitgags), to which action or proceeding Mortgagee is made a
party, or in which it becomes necessary, i Miortgagee’s reasonable opinion, to defend or uphold
the lien of this Mortgage, or to protect the Mortgaged Premises or any part thereof, all reasonable
sums paid by Mortgagee to establish or defend the rights and lien of this Mortgage or to protect
the Mortgaged Premises or any part thereof (including reasonable attorneys’ fees, and costs and
allowances) and whether suit be brought or not, shaillo<-vaid, upon demand, to Morigagee by
Mortgagor, together with interest at a rate equal to twelve percent (12%) per annum or, if less,
the highest legal rate permitted under applicable law, until raid. Any such sum or sums and the
interest thereon shall be secured hereby in priority to the indebte dness evidenced by the Note.

Section 5-3.  Release of Mortgaged Premises. Mortgagee shaii-have the right at any
time, and from time to time, at its discretion to release from the lien of this Mortgage all or any
part of the Mortgaged Premises without in any way prejudicing its rights "w'th respect to all of
the Mortgaged Premises not so released.

ARTICLE SIX
SECURITY AGREEMENT

Section 6-1.  Security Agreement and Financing Statement Under Uniform Commercial
Code. Mortgagee acknowledges that Mortgagor’s interest in the Mortgaged Premises as of the
date hereof is fee title to the Land and a reversionary interest under the Ground Lease in
improvements and fixtures, and that Mortgagor has no present interest in the improvements or
fixtures. This Article shall be operative only upon Mortgagor acquiring any interest in the
“Collateral” described below after the date hereof, including any interest arising in connection
with any reversion under the Ground Lease. Mortgagor (being a debtor as that term is used in
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the Uniform Commercial Code of the State of lllinois as in effect from time to time (herein
called the “Code”) as security for payment of the Note, hereby grants a security interest in any
part of the Mortgaged Premises other than real estate (all for the purposes of this Article called
“Collateral”), including any proceeds generated therefrom (although such coverage shall not be
interpreted to mean that Mortgagee consents to the sale of any of the Collateral), to Mortgagee
(being the secured party as that term is used in the Code) and hereby authorizes Mortgagee to file
financing statements covering the Collateral. This Mortgage constitutes a security agreement
and a financing statement, including a fixture financing statement, under the Code. All of the
terms, provisions, conditions and agreements contained in this Mortgage pertain and apply to the
Collateral »z fully and to the same extent as to any other property comprising the Mortgaged
Premises, and the following provisions of this Article shall not limit the generality or
applicability’ofany other provision of this Mortgage but shall be in addition thereto.

Section 6-2.( - Defined Terms. The terms and provisions contained in this Article shall,
unless the context othierwise requires, have the meanings and be construed as provided in the
Code.

Section 6-3.  Mortgagor’s Penresentations and Warranties. Mortgagor represents that:

{a)  Intentionally omitted
(b)  Intentionally omitted.

(c)  Itis an organization, being a limited !izbility company organized under the laws
of the State of [llinois.

(f) Its chief executive office is located at 4104 N-tHarlem Avenue, Norridge, 1llinois
60706.

(g}  Mortgagor’s organizational number is: 00402192,

Section 6-4.  Mortgagor’s_QObligations. Mortgagor agrees that ‘uail its obligations
hereunder are paid in full:

{a) It shall not change its legal name, its type of organization or ‘its-state of
organization, and shall not merge or consolidate with any other person or entity without &t least
thirty (30) days’ prior written notice to Mortgagee.

(b) It shall not pledge, mortgage or create, or suffer to exist a security interest in the
Collateral in favor of any person other than Mortgagee.

(¢) It shall keep the Collateral in good order and repair, ordinary wear and tear
excepted, and will not use the same in violation of law or any policy of insurance thereon,
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(d) It shall use the Collateral solely for business purposes, being installed upon the
Mortgaged Premises for Mortgagor’s own use or as the equipment and furnishings furnished by
Mortgagor, as landlord, to tenants of the Mortgaged Premises.

(¢) It shall keep the Collateral at the Land and shall not remove, sell, assign or
transfer it therefrom, nor allow a third party to do so, without the prior written consent of
Mortgagee, which may be withheld in Mortgagee’s sole and absolute discretion, unless disposed
of in the ordinary course of business and replaced with items of comparable utility and/or quality
and value free and clear of all liens or title retention devices except purchase money security
interests. The Collateral may be affixed to such real estate but will not be affixed to any other
real estate.

(f 1ILwI'l, on its own initiative, or as Mortgagee may from time to time reasonably
request, and at its own/cost and expense, take all steps necessary and appropriate to establish and
maintain Mortgagee’s perizcted security interest in the Coilateral subject to no adverse liens or
encumbrances, includirg;-but not limited to, furnishing to Mortgagee additional information,
delivering possession of the! Cb!lateral to Mortgagee, executing and delivering to Mortgagee
financing statements and other dociments in a form satisfactory to Mortgagee, placing a legend
that is acceptable to Mortgagee ‘on all chattel paper created by Mortgagor indicating that
Mortgagee has a security interest in the chattel paper and assisting Mortgagee in obtaining
executed copies of any and all documents-tequired of third parties. Mortgagee is authorized to
file a financing statement with respect to the Collateral.

Section 6-5.  Right of Inspection. At any 204 all reasonable times, Mortgagee and its
duly authorized agents, attorneys, experts, engineers, 2éeountants and representatives shall have
the right to inspect the Collateral fully to ensure compliance with this Mortgage.

Section 6-6, Remedies.

(a) Upon an Event of Default hereunder and at any time tiiereafter (such Event of
Default not having previously been cured), Mortgagee at its option may d:clare the indebtedness
hereby secured immediately due and payable, and thereupon Mortgagee shal! nave the remedies
of a secured party under the Code, including without limitation, the right to take in mediate and
exclusive possession of the Collateral, or any part thereof, and for that purpose may.so far as
Mortgagor can give authority therefor, with or without judicial process, enter (if this'car-be done
without breach of the peace) upon any place where the Collateral or any part thereor riay be
situated and remove the same therefrom (provided that if the Collateral is affixed to real estate,
such removal shall be subject to the condition stated in the Code); and Mortgagee shall be
entitled to hold, maintain, preserve and prepare the Collateral for sale, until disposed of, or may
propose to tetain the Collateral subject to Mortgagor’s right of redemption in satisfaction of
Mortgagor’s obligations, as provided in the Code. Mortgagee, without removal, may render the
Collateral unusable and dispose of the Collateral on the Mortgaged Premises. Mortgagee may
require Mortgagor to assemble the Collateral and make it available to Mortgagee for its
possession at a place to be designated by Mortgagee which is reasonably convenient to both
parties. Mortgagee will give Mortgagor at least ten (10) days notice of the time and place of any
public sale thereof or of the time after which any private sale or any other intended disposition
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thereof is made. The requirements of reasonable notice shall be met if such notice is delivered in
accordance with the terms of this Mortgage and at least ten (10) days before the time of the sale
or disposition. Mortgagee may buy at any public sale and, if the Collateral is of a type
customarily sold in a recognized market or is of a type which is the subject of widely distributed
standard price quotations, Mortgagee may buy at private sale. Any such sale may be held as part
of and in conjunction with any foreclosure sale of the real estate comprised within the Mortgaged
Premises, the Collateral and real estate to be sold as one lot if Mortgagee so elects. The net
proceeds realized upon any such disposition, after deduction for the expenses of retaking,
holding, preparing for sale, selling or the like and the reasonable attorneys’ fees and legal
expenses ineurred by Mortgagee, shall be applied in satisfaction of the indebtedness hereby
secured. ‘Muitgagee will account to Mortgagor for any surplus realized on such disposition.

(b) 1he remedies of Mortgagee hereunder are cumulative and the exercise of any one
or more of the remeaiss.provided for herein or under the Code shall not be construed as a waiver
of any of the other remaaies of Mortgagee, including having the Collateral deemed part of the
realty upon and foreclocire thereof so long as any part of the indebtedness hereby secured
remains unsatisfied.

Section 6-7.  Fixture Filing. This Mortgage creates a security interest in goods which
are or are to become fixtures related to the real estate described in Exhibit A, shall be effective as
a fixture filing and is to be filed in the real-Ce(ate records.

ARTICLE sEVEN
MISCELLANEOUS

Section 7-1.  Additions to Mortgaged Premises. (In ‘the event any additicnal
improvements, Equipment, or property not herein specifically identified shall be or in the future
become a part of the Mortgaged Premises by location or installation or/ihz Mortgaged Premises
or otherwise, then this Mortgage shall immediately attach to and constitute a lien or security
interest against such additional items without further act or deed of Mortgagoy.

Section 7-2.  Additional Notes. Mortgagor may also issue additiona! -otes (the
“Additional Notes™) from time to time in order to evidence additional indebtedness of Wiortgagor
to Mortgagee. The Additional Notes shall be equally and proportionately secured by tivefien of
this Mortgage with the Note, without preference, priority or distinction as to lien or otherwise,
notwithstanding the date of issuance thereof. From and after the issuance of any Additional
Notes, the term Note shall be deemed to include the Additional Notes in respect to all matters of
benefits and security under and in the enforcement of this Mortgage.

Section 7-3. No Waiver of Prepayment Premium. Upon the acceleration of the
maturity of the indebtedness as herein provided, a tender of payment of the amount necessary to
satisfy the entire indebtedness secured hereby made at any time prior to foreclosure sale by
Mortgagor, or by anyone on behalf of Mortgagor, shall constitute an evasion of the prepayment
terms of said Note and be deemed to be a voluntary prepayment thereunder and any such
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payment to the extent permitted by law, will therefore include the additional payment required
under the prepayment privilege, if any, contained in said Note or, if at that time there be no
prepayment privilege, then such payment will, to the extent permitted by law, include an
additional payment of twelve percent (12%) of the then principal balance.

Section 7-4. Supplements or Amendments. This Mortgage may not be supplemented or
amended except by written agreement between Mortgagee and Mortgagor.

Section 7-5. Successors and Assigns. All provisions hereof shall inure to and bind the
respective successors, and assigns of the parties hereto. The word Mortgagor shall include all
persons Claiiping under or through Mortgagor and all persons liable for the payment of
indebtedness o eny part thereof, whether or not such persons shall have executed the Note or
this Mortgage. . Wherever used, the singular number shall include the plural, the plural the
singular, and the us¢ o any gender shall be applicable to all genders.

Section 7-6. Neices. All notices, demands, consents or requests which are cither
required or desired to be givén rfurnished hereunder (a “Notice”) shall be in writing and shall
be deemed to have been properly given if either delivered personally or by overnight commercial
courier or sent by United States registered or certified mail, postage prepaid, return receipt
requested, to the address of the partics.diereinabove set out. Such Notice shall be effective on
receipt or refusal if by personal delivery.cr by commercial courier and actual receipt or refusal
(which shall include a failure to respond to rotifization of delivery by the U.S. Postal Service) if
sent by U.S. Postal Service mail. By Notice complying with the foregoing, each party may from
time to time change the address to be subsequentiv applicable to it for the purpose of the
foregoing.

Section 7-7. Severability. [f any provision of this Mortgage shall be held or deemed to
be or shall, in fact, be illegal, inoperative or unenforceable, the sarae shall not affect any other
provision or render the same invalid, inoperative, or unenforceable t0any extent whatever,

Section 7-8. Choice of Law. This Mortgage shall be construed ¢nd enforced according
to and governed by the laws of Illinois {(excluding conflicts of laws rules) and applicable federal
law.

Section 7-9. Captions. All captions and headings in this Mortgage are ircluded for
convenience or reference only and shall in no respect constitute a part of the terms herzay nor
describe, define or in any manner limit the scope of this Mortgage, any interest granted hereby or
any term or provision hereof.

Section 7-10. Counterparts. This Mortgage may be executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same
instrument.

Section 7-11. Further Assurances. Mortgagor will, from time to time, upon ten (10)
business days’ prior written request from Mortgagee, make, execute, acknowledge and deliver to
Mortgagee such supplemental mortgages, certificates and other documents, as may be necessary
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for better assuring and confirming unto Mortgagee any of the Mortgaged Premises, or for more
particularly identifying and describing the Mortgaged Premises, or to preserve or protect the
priority of the lien of this Mortgage, and generally do and perform such other acts and things and
execute and deliver such other instruments and documents as may reasonably be deemed
necessary or advisable by Mortgagee to carry out the intentions of this Mortgage.

Section 7-12. Discrete Premises. Except for any Permitted Encumbrances, Mortgagor
shall not by act or omission permit any building or other improvement on any premises not
subject to the lien of this Mortgage to rely on the Mortgaged Premises or any part thereof or any
interest thezein to fulfill any municipal or governmental requirement, and Mortgagor hereby
assigns to Mortgagee any and all rights to give consent for all or any portion of the Mortgaged
Premises or any interest therein to be so used. Mortgagor shall not by act or omission impair the
integrity of the Mcrtgaged Premises as a single zoning lot separate and apart from all other
premises. Any act/cr omission by Mortgagor which would result in a violation of any of the
provisions of this paragraph shall be void.

Section 7-13. Certificates - Mortgagor and Mortgagee each will, from time to time, upon
ten {10) business days’ prior writtep-request by the other party, execute, acknowledge and deliver
to the requesting party, a certificate signed by an appropriate officer, stating that this Mortgage is
unmodified and in full force and effect [or, if there have been modifications, that this Mortgage
is in full force and effect as modified 24 setting forth such modifications) and stating the
principal amount secured hereby and the intcrest-accrued to date on such principal amount. Such
estoppel certificate from Mortgagee shall also'state either that, to the actual knowledge of the
signer of such certificate and based on no indeperdent investigation, no Event of Default or
occurrence which with the passage of time or the givirg.of notice would be or become an Event
of Default exists hereunder or, if any Event of Default or such occurrence shall exist hereunder,
specify such Event of Default or such occurrence of whici Mortgagee has actual knowledge.
The estoppel certificate from Mortgagor shall also state to thz best knowledge of Mortgagor
whether any offsets or defenses to the indebtedness exist and if so slizil identify them.

Section 7-14. Usury Savings. All agreements between Mor gagor and Mortgagee
(including, without limitation, those contained in this Mortgage and the [lote) are expressly
limited so that in no event whatsoever shall the amount paid or agreed to be piid 10 Mortgagee
exceed the highest lawful rate of interest permissible under the laws of the State of ittinois. If,
from any circumstances whatsoever, fulfillment of any provision hereof or the Note'ci sty other
documents securing the indebtedness at the time performance of such provision shaii b due,
shall involve the payment of interest exceeding the highest rate of interest permitted by law
which a court of competent jurisdiction may deem applicable hereto, then, ipso facto, the
obligation to be fulfilled shall be reduced to the highest lawful rate of interest permissible under
the laws of [ilinois; and if for any reason whatsoever Mortgagee shall ever receive as interest an
amount which would be deemed unlawful, such interest shall be applied to the payment of the
last maturing installment or installments of the principal indebtedness secured hereby (whether
or not then due and payable) and not to the payment of interest.

Section 7-15. Regulation U. Mortgagor covenants and agrees that it shall constitute an
Event of Default hereunder if any of the proceeds of the loan for which the Note is given will be
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purpose.

20091221

Section 7-16. Special State Provisions.

(a)  The Note provides, among other things, for final payment of
prircival and interest under the Note, if not sooner paid or payable as provided
thercip, to be due on the first day of January 2030.

() ~ The Mortgagor and Mortgagee agree that, notwithstanding
anything to the contrary stated herein, the total indebtedness secured hereby shall
in no event exceed three hundred percent (300%) of the face amount of the Note.

() Tothe'fv'l zxtent permitted by law,

Mortgagor hereby voluntari'y-and knowingly expressly waives any and all rights
of redemption and reinstai=ment under the Illinois Mortgage Foreclosure Law,
735 1llinois Compiled Statutes S/15-1101 ef seg. (the “IMFL™), on its own behalf,
on behalf of all persons claiming e having an interest (direct or indirect) by,
through or under Mortgagor and on beha!fof cach and every person acquiring any
interest in or title to the Mortgaged 2remises subsequent to the date hereof.
Mortgagor acknowledges that the Morlgaged Premises does not constitute
agricultural real estate as defined in Section 1£-1201 of IMFL or residential real
estate as defined in Section 5-1219 of IMFL. Meitgagor also hereby expressly
releases and waives all rights under and by virtu=/5i the homestead exemption
laws of the State of Illinois.

(d)  Compliance with Illinois Mortgage Foreclosure Lav/. In the event
that any provision of this Mortgage shall be inconsistent with ‘aiy provision of
IMFL, the provisions of IMFL shall take precedence over the provicions of this
Mortgage, but shall not invalidate or render unenforceable any other provision of
this Mortgage that can be construed in a manner consistent with IMFL.” M iy
provision of this Mortgage shall grant to Mortgagee any rights or remedies vprn
any Event of Default by Mortgagor which are more limited than the rights that
would otherwise be vested in Mortgagee under IMFL in the absence of said
provision, Mortgagee shall be vested with the rights granted in IMFL to the full
extent permitted by law. Without limiting the generality of the foregoing, all
expenses incurred by Mortgagee to the extent reimbursable under IMFL, whether
incurred before or after any decree or judgment of foreclosure, and whether or not
enumerated in this Mortgage, shall be added to the debt secured by this Mortgage
or by the judgment of foreclosure.
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(¢)  Mortgagor hereby represents and warrants to Mortgagee that the
loan evidenced by the Note and secured by this Mortgage constitutes a business
loan transaction within the meaning of 815 ILCS 205/4(1)(c), and neither the
amounts to be received by Mortgagee as interest under the Note nor any loan fees
nor any other amounts payable under the Loan Documents are usurious or illegal
under applicable law.

(H Mortgagor shall require that any property management agreement
for the Mortgaged Premises shall contain a provision whereby the property
mapager subordinates any and all lien rights that the property manager or anyone
claitiing by, through or under the property manager may have.

(¢ » In addition to any provision of this Mortgage authorizing
Mortgagee (o take or be placed in possession of the Property, or for the
appointment ot 2 receiver, Mortgagee shall have the right, in accordance with
Sections 5/15-170%-and 5/15-1702 of the IMFL, to be placed in possession of the
Property or at its request-to have a receiver appointed, and such receiver, or
Mortgagee, if and when plased in possession, shall have, in addition to any other
powers provided in this Mortgage, all rights, powers, immunities, and duties as
provided for in Sections 5/15-17€ 1.and 5/15-1703 of the IMFL.

(h)  THIS IS A NOTICE GI¥EN PURSUANT TO THE ILLINOIS
COLLATERAL PROTECTION ACT 8'5 11.CS §180/1 ET SEQ.:

Unless you provide us with evidence of the insurance coverage required
by your agreement with us, we may purchase insur2iice at your expense to protect
our interest in your collateral. This insurance may, but need not, protect your
interests. The coverage that we purchase may not pay ar'y claim that you make or
any claim that is made against you in connection with the‘eg!lateral. You may
later cancel any insurance purchased by us, but only after sioviding us with
evidence that you have obtained insurance as required by our ag-eement. 1f we
purchase insurance for the collateral, you will be responsible for the sosts of that
insurance, including interest and any other charges we may impose in ¢onnection
with the placement of the insurance, until the effective date of the canceliationor
expiration of the insurance. The costs of the insurance may be added to your tatzi
outstanding balance or obligation. The costs of the insurance may be more than
the cost of insurance you may be able to obtain on your own.

Section 7-17. Waiver of Co-Tenancy Rights. Mortgagor, and each party comprising
Mortgagor, hereby waives all of their respective co-tenancy rights provided at law or in equity
for tenants in common between, among or against each other, including, without limitation, any
right to partition the Mortgaged Premises.

Section 7-18. ERISA. Mortgagor hereby represents, warrants and agrees that as of the
date hereof, none of the investors in or owners of the Mortgagor is an employee benefit plan as
defined in Section 3(3) of the Employee Retirement Income Security Act of 1974 as amended, a
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plan as defined in Section 4975(e)(1) of the Internal Revenue Code of 1986 as amended, nor an
entity the assets of which are deemed to include plan assets pursuant to Department of Labor
regulation Section 2510.3-101 (the “Plan Asset Regulation”). Mortgagor further represents,
warrants and agrees that at all times during the term of the Note, the Mortgagor shall satisfy an
exception to the Plan Asset Regulation, such that the assets of the Mortgagor shall not be deemed
to include plan assets. 1f at any time during the entire term of the Note any of the investors in or
owners of the Mortgagor shall include a plan or entity described in the first sentence of this
Section, Mortgagor shall as soon as reasonably possible following an investment by such a plan
or entity, provide Mortgagee with an opinion of counsel reasonably satisfactory to Mortgagee
indicating that the assets of the Mortgagor are not deemed to include plan assets pursuant to the
Plan Asset Regulation. In lieu of such an opinion, the Mortgagee may in its sole discretion
accept such othei assurances from the Mortgagor as are necessary to satisfy Mortgagee in its sole
discretion that in< assets of the Mortgagor are not deemed to include plan assets pursuant to the
Plan Asset Regulation’ Mortgagor understands that the representations and warranties herein are
a material inducement to”Mortgagee in the making of the loan evidenced by the Note, without
which Mortgagee would FEzve been unwilling to proceed with the closing of the loan.

Section 7-19. Certain Disclosures. Mortgagee (and its mortgage servicer and their
respective assigns) shall have thc right to disclose in confidence such financial information
regarding Mortgagor, any guarantor'or the Mortgaged Premises as may be necessary (i) to
complete any sale or attempted sale of the’Mote or participations in the loan (or any transfer of
the mortgage servicing thereof) evidenced ty the Note and the Loan Documents, (ii) to service
the Note or (ii1) to furnish information concerning tne payment status of the Note to the holder or
beneficial owner thereof, including, without {iriitation, all Loan Documents, financial
stalements, projections, internal memoranda, audits, 120:ts, payment history, appraisals and any
and all other information and documentation in the Mortgagee’s files (and such servicer’s files)
relating to the Mortgagor, any guarantor and the Mortgages-Fremises. This authorization shall
be irrevocable in favor of the Mortgagee (and its mortgage servicer and their respective assigns),
and Mortgagor and any guarantor waive any claims that they may rave against the Mortgagee,
its mortgage servicer and their respective assigns or the party recciviig-information from the
Mortgagee pursuant hereto regarding disclosure of information in such rfiles and further waive
any alleged damages which they may suffer as a result of such disclosure.

Section 7-20. Intcgration. This agreement or instrument and the other Loan
Documents constitute the entire agreement of the parties with respect to the irursactions
that form the subject matter thereof, and there are no other agreements, expréss or
implied, with respect to such tramsactions. Any and all prior or contemporaneous
commitments, term sheets, negotiations, agreements or representations have been merged
into this agreement or instrument and the other Loan Documents and are hereby
superseded.

Section 7-21. Merger of Ground Lease. In the event any merger of the fee estate in the
Land and the leasehold estate of the lessee under the Ground Lease shall occur, then, effective
upon such merger and without any further action by Mortgagee, (a) this Mortgage shall be and
become, and shall thereafter remain, a lien upon the then owner’s entire interest in the Land
including all such merged interests therein, and (b) the provisions of Article Two of this Deed of
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Trust shall be applicable as to any and all rents, issues and profits of all such merged interests in
the Mortgaged Premises.

Section 7-22. No Merger of Mortgage. It being the desire and intention of the parties
hereto that this Mortgage and the lien hereof do not merge in fee simple title to the Mortgaged
Premises, it is hereby understood and agreed that should the Mortgagee acquire an additional or
other interests in or to the Mortgaged Premises or the ownership thereof, then, unless a contrary
intent is manifested by the Mortgagee as evidenced by an express statement to that effect in
appropriate document duly recorded, this Mortgage and the lien hereof shall not merge in the fee
simple title; toward the end that this Mortgage may be foreclosed as if owned by a stranger to the
fee simpie tiie, Further, it is not the intention of the parties that any obligation of Mortgagor to
pay or to reimourse Mortgagee for costs and expenses, including attorneys’ fees and costs, be
merged in any Ioteclosure judgment or the conclusion of any other enforcement action, and all
such obligations shail’ survive the entry of any foreclosure judgment or the conclusion of any
other enforcement actiop:

THE PARTIES HIRETO, AFTER CONSULTING OR HAVING HAD THE
OPPORTUNITY TO CONSULT-WITH COUNSEL, KNOWINGLY, VOLUNTARILY,
AND INTENTIONALLY WAIVE ANY RIGHT THEY MAY HAVE TO A TRIAL BY
JURY IN ANY LITIGATION BASFD.ON OR ARISING OUT OF THIS AGREEMENT
OR INSTRUMENT, OR ANY RELATLYZ INSTRUMENT OR AGREEMENT, OR ANY
OF THE TRANSACTIONS CONTEMPLATED HEREBY OR ANY COURSE OF
CONDUCT, DEALING, STATEMENTS, WHETHER ORAL OR WRITTEN, OR
ACTION OF ANY PARTY HERETO. NO PAPRTY SHALL SEEK TO CONSOLIDATE
BY COUNTERCLAIM OR OTHERWISE, ANY S5CCH ACTION IN WHICH A JURY
TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY
TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. THESE PROVISIONS SHALL
NOT BE DEEMED TO HAVE BEEN MODIFIED II{. ANY RESPECT OR
RELINQUISHED BY ANY PARTY HERETO EXCEPT BY A WRITTEN
INSTRUMENT EXECUTED BY ALL PARTIES.

Mortgagor acknowledges receipt of a copy of this instrument at the time of the execution
thereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK, SIGNATURE PAGE FOLLOWS|
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IN WITNESS WHEREOF, Mortgagor has duly executed this Mortgage on the day and year
first above written.

MORTGAGOR:

HUBBARD’S CAVE L.L.C., an llinois limited
tiability company

By: The Harlem Irving Companies, Inc., an Illinois
corporation, its manager -

%//////(}M/z/ \A/é///
' me: LM%NLE A 6O
- Title: __ Vi PRESIDENT

STATE OF feba NS . )
\ ) ss.
COUNTY OF  (ak )

On this 244 day of DegenHer , 2009, before me, a notary public,
personally appeared (A ience A CePAAKH 1o me personally known, who being by me
duly sworn did say that that person is the Vice (€€3 DET of HUBBARD'S CAVE
L.L.C., an Illinois limited liability company, that no sza! has been procured by the said limited
liability company and that said instrument was signed.om behalf of the said limited liability
company by authority of its members and managers and scknowledged the execution of said
instrument to be the voluntary act and deed of said limited lizoility company by it voluntarily

executed.
\ Xl’f@ A 1{Z‘f/u (1]
? Name:; v Auce Jiion -
Notary Public
' '.-‘?};
[SIGNATURE PAGE TO MORTGAGE]
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Exhibit “A”

Legal Description

PARCEL 1:

LOTS 1 TO 11, BOTH INCLUSIVE, IN BLOCK 59 IN CAMAL TRUSTEES' SUBDIVISON OF LOTS AND
BLOCKS IN THE ORIGIRAL TOWN OF CHICAGO ¥ THE SOUTHWRET 1/4 OF SECTYON 9, TOWNSHIP
39 NORTF, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COCK COUNTY, ILLIROIS.

PARCEL 2:

LOTS 12 TC 27, PUTH INCLUSIVE, IN BLOCK 59 IN CAHAL TRUSTEES' SUBDIVISION OF LOTS
AND BLOCKS IN THA CRIGINAL TOWN OF CHICAGO IN THE SOUTHWEST 1/4 OF SECTION 9,
TOWNSHIP 319 NORTH, #AY3E 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, EICEPTIRG
THEEREFROM THE INTEREST ACCRUING TO SAID LOTE IN AND TO VACATAD CASROLL AVENUE BOUTH
AKD ADJOINING BAID LSW8, IN CODK COUNTY, ILLINGIS.

PARCEL 3:

THE PROPERTY AND SPACE LYING WITHIN TH: VERTICAL FROJECTIONS OF THE BOUNDARIES OF
THAT PART OF VACATED WBST CARROLL STRE&, LYING NORTH OF AND ADJOINING THE NORTH
LIRE OF LOTS 1 THROUGH 11 IN BHLOCK 62 AND *:1.00 SOUTH OP AND ADJOINING THE BOUTH
LINE OF LOTS 12 THROUGH 22 IN BLOCK 5% OF "ANAL TRUSTEES SURDIVISION OF BLOCKS AND
LOTS IN THE SOUTHWEST QUARTER {8W 1/4) OF SECCICN %, TOWNSHIP 319 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, SAID PROPT.ATY AND SPACE LYIHG AROVE A
HORIBONTAL PLANE HAVING AN ELEVATION OF 21.5 FEET S8(VE THE HIGHEST RAIL ,
BXCEPTING THEREFROM THAT PART OF SAID PROPERTY AND GSPAUE LYING NORTH OF AND
ADJOINING LOTS I THROOGHE 11 IN BLOCK 62 APORESAID, LYIVZ WITHIN THE VERTICAL
PROJECTION OF THE BOUNDARIES DESCRIBED AS POLLOWS:

BEGINNING AT THE WORTHWEST CORNER OF LOT L1 IN SAID BLOCK 62, <NNING THENCE NORTH
ALONG A NORTHWARD EXTENSICN OF THE WEST LINE OF SALD LOT 11, Ah-LJUTPNCE OF B.O4
FEET: THENCE BAST ALOWG A STRAIGHT LINE, A DISTANCE OF 317.5)1 FEET T2 A POINT ON
THE WORTHWARD EXTENSION OF THE BAST LINE OF LOT 1 IH BAID BLOCK 61 WHTJIM IS 8.02
FEET NORTH FROM THE NORTHERST CORNER OF SAID LOT 1; THENCE SOUTH ALOVG BAID
HORTHWARD EXTENSION SAID DYSTANCE OF 8.02 FBET TO THE NORTHRAST CORNER OF SAID LOT
1, AND THENCE WEST ALONG THE NORTH LINE OF LOTS 1 TO 11, BOTH INCLUBIVE, TN/ 87.D
BLOCK 62 A DISTANCE OF 317.51 FEET TC TRE FPOINT OF BEGINNING, IN COOK COURTL,
ILLINOIS.

PARCEL 4:

THE PROPERTY AND SPARCE IN THAT PART OF THE SOUTH HALF OF VACATED WEST CARROLL
STREET {AS VACATER BY ORDINARCE OF THE CITY OF CHICAQO, ILLINOIS, RECORDED OCTOBER
6, 1314 A3 DOCUMBNT NUMBER 5507201) LYING NORTH OF AND ADJOINING LOTE 1 THROUGH 11
IN BLOCK 62 OF CANAL TRUSTEES' SUBDIVISION OF BLOCKS AND LOTS IN THE SBOUTHWEST
GUARTER {&W 1/4) OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 ERST OF THE THIRD
PRINCIPAL MERIDIAM, SAID PROFERTY AND SPACE LYING ABOVE A HOHIZONTAL PLANE 21 AND
ONE-HALF FEET ABOVE THE HIGHEST RALL AND LYING WITHIN THE VERTICAL PROJECTION OF
THE BOUNDARIES DESCRIBED AS FOLLOWS:
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BEGINNING AT THE RORTHWEST CORNER OF LOT 11 TN SAID BLOCK 62, AND RUNNING THENCE
HORTH ALONG A NORTHWARD BXTENSION OF THE WEST LINE OF SAID LOT 11, A DISTANCE OF
B.04 FEET; THENCE EAST ALONG A STRAIGHT LINE, A DISTANCE OF 317.51 PEET TO A POINT
OR THE FORTHWARD EXTENSION OF THE EAST LINE OF LOT 1 IN SATD BLOCK 62 WHIOH S 6.02
FEET BORTH FROM THE NORTHEAST CORNER OF SAID LOT 1; THENCE SOUTH ALONG SAID
NORTHWARD EXTENSION SAID DIATANCE OF 6.02 PEET TO THE NOGRTHEASY CORNER OF SAID LOT
1, AND THENCE WEST ALONG THE HORTH LINE OF LOTS 1 TO 11, BOTH INCLUBIVE, IN SAID
BIOCK 62 A DISTANCE OF 317.51 FEET TO THE POINT OF BEGINNING, IN COOK County,
TLLINROIE.

PARCEL S:

THE PROPLRTY AWD SPACE IN THAT PRRT OF LOTS 1 THROUGH 11 IN BLOCK §2 IN CANAL
TRUBTESS . cUBDIVISION OF BLOCKS AND LOTS IR THE SOUTHWEST QUARTER (8W 1/4) OF
BECTION 5. YOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MZRIDIAN, SAID
PROPERTY AID PACE LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF 21 AND
ONE-HALF FEEY AFOVE THE HIGHEST RAIL AND LYING WITHIN THE VERTICAL PROJBCTION OF
THE BOUNDARIES [owSIRIBED AS FOLLOWS:

BREGINNING AT THE NOIfHABST CORNER OF SAID LOT 11, AND RUNNING THENCE SOUTH ALONG
THE WEST LINE OF SAID LOT 11, A DISTANCE OF 6.96 FEET; THENCE EAST ALONG A STRAIGHT
LINE A DISTANCE OF 317.57 FIET TO A POINT ON THE BAST LINE OF SAID LOT 1 WHICH I8
6.98 FBET 8OUTH FROM THE NOT.FHEAST CORNER OF BAID LOT 1; THENCE NORTH ALONG SAID
EAST LINE OF LOT 1 A DISTANCE UF (.98 FEET TO THE HORTHEAST CORNER OF SAID LOT 1,
AND THENMCE WEST ALONG THE NORT.!_LIME OF SAID LOTS.1 TO 11, BOTR INCIAIBIVE, A
DISTANCE OF 317.51 FERT TO THE BOIN. OF BBGINNfNG. IN COOK COUNTY, ILLINOIS.

PARCBL 6:

ALL OF THE BAST-WEST 21.80 FOOT PUBLIC ALLEY LYING SOUTH OF THE SOUTH LINE OF LOTS
1 TC 11, BOTH INCLUSIVE, LYING NORTH OF THE FUR'H LINE OF LOTS 12 TO 22, BOTH
INCLDSIVE, LYING WEST OF A LINE DRAWN FROM THE SOUTHEAST CORMER OF LOT 1 TO THE
NORTHEAST CORMER OF LOT 22, LYING EAST OF A LINB OMAIN FROM THE SOUTHWEST CORNER OF
LOT 11 TO THR NORTHWEST CORNER OF LOT 12, ALL IN BLCU. 59 IN CANAL TRUSTEES
SUBDIVIBION OF LOTS AND BLOCKS IN THE ORIGINAL TOWN OF CLICAGO IN THE SOUTHWEST 1/4
OF BECTION 3, TOWNSHIP 39 NORTH, RANMUE 14, EAST OF THE THI7W PRINCIPAL MERIDIAN,
ACCORDING TO ORDINANCE GRANTED AS DOCUMENT 0621518008, IN COOK COUNTY, ILLINOIS.

Common Address: 370 North Des Plaines Street, Chicago, Illinois

Permanent Tax ID Number: 17-09-301-002
17-09-301-005
17-09-301-006
17-09-501-005
17-09-501-007
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