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This document prepared by
and after recording,
please return to:

Dykema Gossett PLLC

10 South Wacker Drive

Suite 2300

Chicago, Illinois 60606

Attention: C. Elizabeth Darke, Esq.

MORTGAGE, SECURITY AGREEMENT, FIXTURE
€7/ ING AND ASSIGNMENT OF LEASES AND RENTS

THIS MORTCAGE, SECURITY AGREEMENT, FIXTURE FILING AND
ASSIGNMENT OF LEASES AND RENTS (this “Mortgage”) is made as of January 24, 2011,
for the benefit of THE PRIVAFLBANK AND TRUST COMPANY, an lllinois state chartered
bank, its successors and assigns (the “1.ender”).

+YITNESSETH:

A.  Lender is making a loan to 2115 3NDGWICK LLC, a Delaware limited liability
company (“2115 Sedgwick™), 525 ARLINGTOM LLC, a Delaware limited liability company
(“525_Arlington”), WELLINGTON CLARK LLC, a Delaware limited liability company
(“Wellington/Clark™) and 2914 CLARK LLC, a D:laware limited liability company (2914
Clark”, and collectively with 2115 Sedgwick, 525 ‘Aslington and Wellington/Clark, the
“Borrowers,” and each a “Borrower”) in an amount not to exseed Eleven Million Five Hundred
Thousand and 00/100 Dollars ($11,500,000.00) (the “Loan”).- Tiie Loan is evidenced by that
certain Promissory Note dated as of even date herewith in the prncipal amount of Eleven
Million Five Hundred Thousand and 00/100 Dollars ($11,500,000.00).i-cm: Borrowers to Lender
(the “Note™). The Loan is due and payable in full on January 24, 2016 /the “Maturity Date™),
except as such date may be accelerated pursuant to the terms hereof or st any other Loan
Document (as hereinafter defined).

B. 2115 Sedgwick is the fee owner of certain real estate consisting of apprazimately
.15414 acres of land commonly known as 2115 North Sedgwick, Chicago, locatea in Cook
County, State of Illinois;

C. 525 Arlington is the owner of certain real estate consisting of approximately
6255 acres of land commonly known as 525 West Arlington Place, Chicago, located in Cook
County, State of Illinois;

D.  Wellington/Clark is the owner of certain real estate consisting of approximately
.2834 acres of land commonly known as 707-717 West Wellington Avenue & 2951-2959 North
Clark Street, Chicago, located in Cook County, State of Illinois;
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E. 2914 Clark is the owner of certain real estate consisting of approximately .327
acres of land commonly known as 2914-2922 North Clark Street & 703-717 West Oakdale
Avenue, Chicago, located in Cook County, State of Illinois;

F. $1,660,824.00 of the Loan is allocated to the Sedgwick Property (as defined
below) (the “Sedgwick Allocated Loan Amount”); $6,039,360.00 of the Loan is allocated to
the Arlington Property (as defined below) (the “Arlington Allocated Loan Amount™),
$1,811,808.00 of the Loan is allocated to the Wellington/Clark Property (as defined below) (the
“Wellington/Clark Allocated Loan Amount™); and $1,988,008.00 of the Loan is allocated to
the Clark/Oakdale Property (as defined below) (the “Clark/Oakdale Allocated IL.oan
Amount™;. Tpe Sedgwick Allocated Loan Amount, the Arlington Allocated Loan Amount, the
Wellington/Cleak) Allocated Loan Amount and the Clark/Oakdale Allocated Loan Amount are
collectively referrcd to herein as the “Allocated Loan Amounts.”

G.  This Mor‘gage encumbers certain real estate located in Cook County, Illinois,
legally described on Exhibits A-1, A-2, A-3 and A-4 attached hereto and made a part hereof, and
payment of the Note is secures-by this Mortgage, financing statements and other security
documents (this Mortgage, the Notz the Interest Rate Protection Agreements (as defined below),
and all other documents evidencing or securing the Loan (as amended, modified, replaced or
restated from time to time) are collectivcly hereinafter referred to as the “Loan Documents™).
As used herein, the term “Interest Raie “rotection Agreements” shall mean any agreement
providing for payments which are related to iluctuations of interest rates, exchange rates,
forward rates, or equity prices, including, but ziot limited to, dollar-denominated or cross-
currency interest rate exchange agreements, forwaid crrrency exchange agreements, interest rate
cap or collar protection agreements, forward rate cumrency or interest rate options, puts and
warrants, and any agreement pertaining to equity derivative transactions (e.g., equity or equity
index swaps, options, caps, floors, collars and forwards), mcluing without limitation, any ISDA
Master Agreement among Borrowers and Lender, and any schedules, confirmations and
documents and other confirming evidence between the patics. confirming transactions
thereunder, all whether now existing or hereafter arising, and in each z¢sc.as amended, modified
or supplemented from time to time. The Loan bears interest at a variable rite of interest, and at
Borrowers' election, may be converted to bear interest at a fixed rate of interest.

H. To secure (i) the payment when and as due and payable of the pircinal of and
interest on the Loan or so much thereof as may be advanced from time to time, and-any and all
late charges, Additional Costs (as defined in the Note), and all other indebtedness evidenced by
or owing under the Note and any of the other Loan Documents, together with any extensions,
modifications, renewals or refinancings of any of the foregoing, (ii) the payment of all other
indebtedness which this Mortgage by its terms secures, and (iii) the performance and observance
of the covenants and agreements contained in this Mortgage, the Note and each of the other Loan
Documents (all of such indebtedness, obligations and liabilities identified in (i), (ii) and (iii)
above being hereinafter referred to as the “Debt”), (w) 2115 Sedgwick does hereby GRANT,
SELL, CONVEY, MORTGAGE and ASSIGN unto the Lender, its successors and assigns, and
does hereby grant to Lender, its successors and assigns a security interest in, all and singular the
properties, rights, interests and privileges described in Granting Clauses I, 11, I11, IV, V, VI, VII,
and VIII below, as they relate to the Sedgwick Property (as defined below), (x) 525 Arlington
does hereby GRANT, SELL, CONVEY, MORTGAGE and ASSIGN unto the Lender, its
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successors and assigns, and does hereby grant to Lender, its successors and assigns a security
interest in, all and singular the properties, rights, interests and privileges described in Granting
Clauses L, I1, III, IV, V, VI, VII, and VIII below, as they relate to the Arlington Property (as
defined below), (y) Wellington/Clark does hereby GRANT, SELL, CONVEY, MORTGAGE
and ASSIGN unto the Lender, its successors and assigns, and does hereby grant to Lender, its
successors and assigns a security interest in, all and singular the properties, rights, interests and
privileges described in Granting Clauses [, II, IIL, IV, V, VI, VII, and VIII below, as they relate
to the Wellington/Clark Property (as defined below), and (z) 2914 Clark does hereby GRANT,
SELL, CONVEY, MORTGAGE and ASSIGN unto the Lender, its successors and assigns, and
does hereby zrant to Lender, its successors and assigns a security interest in, all and singular the
properties, rigu*s, interests and privileges described in Granting Clauses I, II, III, IV, V, VI, VII,
and VIII below; ay they relate to the Clark/Oakdale Property (as defined below). The properties,
rights, interests aud privileges described in clauses (w), (x), () and (z) above are collectively
referred to herein as the “Mortgaged Property.”

GRANTING CLAUSE I:

THE FOLLOWING LANDiccated in Cook County, Illinois: (i) approximately .15414
acres of land commonly known as.2115 North Sedgwick, Chicago, Illinois, which is legally
described on Exhibit A-1 attached hereto and made a part hereof (the “Sedgwick Property™), (ii)
approximately .6255 acres of land cominsaly known as 525 West Arlington Place, Chicago,
Hllinois, which is legally described on Exhibit A-2 attached hereto and made a part hereof (the
“Arlington Property”), (iii) approximately .2534-acres of land commonly known as 707-717
West Wellington Avenue & 2951-2959 North Clar’ Street, Chicago, Illinois, which is legally
described on Exhibit A-3 attached hereto and madc 2 nart hereof (the “Wellington/Clark
Property”) and (iv) approximately .327 acres of land coramonly known as 2914-2922 North
Clark Street & 703-717 West Oakdale Avenue, Chicago, Illinsis, which is legally described on
Exhibit A-4 attached hereto and made a part hereof (the “Clar)/Oakdale Property”). The
Sedgwick Property, the Arlington Property, the Wellingtcn/Clark Property and  the
Clark/Oakdale Property are collectively referred to herein as the “Land”).

GRANTING CLAUSE II:

TOGETHER WITH all buildings, structures and improvements of “every nature
whatsoever now or hereafter situated on the respective Land, including all extensions, »dditions,
improvements, betterments, renewals, substitutions and replacements to or for any such
buildings, structures and improvements and all of the right, title and interest of the respective
Borrower now or hereafter acquired in and to any of the foregoing, (the “Improvements”);

GRANTING CLAUSE III:

TOGETHER WITH all easements, rights of way, strips and gores of land, streets, ways,
alleys, sidewalks, vaults, passages, sewer rights, waters, water courses, water drainage and
reservoir rights and powers (whether or not appurtenant), all estates, rights, titles, interests,
privileges, liberties, tenements, hereditaments, easements, franchises, appendages and
appurtenances whatsoever, in any way belonging, relating or appertaining to the respective Land
or the Improvements, whether now owned or hereafier acquired by the respective Borrower,

3
CHICAGOM136334.6

ID\CED - 104085/0195




1102711042 Page: 3 of 60

UNOFFICIAL COPY

including without limitation all existing and future mineral, oil and gas rights which are
appurtenant to or which have been used in connection with the respective Land, all existing and
future water stock relating to the respective Land or the Improvements, all existing and future
share of stock respecting water and water rights pertaining to the respective Land or the
Improvements or other evidence of ownership thereof, and the reversions and remainders thereof

(the “Appurtenant Rights”);
GRANTING CLAUSE IV:

TOGFETHER WITH all machinery, apparatus, equipment, fittings and fixtures of every
kind and raiv:e whatsoever, and all furniture, furnishings and other personal property now or
hereafter owned by the respective Borrower and forming a part of, or used or obtained for use in
connection with, tie respective Land or the Improvements or any present or future operation,
occupancy, mainten:aioz or leasing thereof; including, but without limitation, any and all heating,
ventilating and air copuitioning equipment and systems, antennae, appliances, apparatus,
awnings, basins, bathtubs; iidets, boilers, bookcases, cabinets, carpets, communication systems,
coolers, curtains, dehumidifiers, Jdishwashers, disposals, doors, drapes, drapery rods, dryers,
ducts, dynamos, elevators, erngincs;, equipment, escalators, fans, fittings, floor coverings,
furnaces, furnishings, furniture, haydware, heaters, humidifiers, incinerators, lighting, machinery,
motors, ovens, pipes, plumbing and-electric equipment, pool equipment, pumps, radiators,
ranges, recreational facilities and equipme?t; refrigerators, screens, sprinklers, stokers, stoves,
shades, shelving, sinks, security systems, toile’s, ventilators, wall coverings, washers, windows,
window covering, wiring and all extensions, 1enewals or replacements thereof or substitutions
therefor or additions thereto, whether or not the sarie are or shall be attached to the respective
Land or the Improvements in any manner (collectively, tae “Fixtures”); it being agreed that all
of said property owned by the respective Borrower and placed on the respective Land or on or in
the Improvements (whether affixed or annexed thereto or not)siill, so far as permitted by law,
conclusively be deemed to be real property and conveyed hereby-for purposes of this Mortgage.

GRANTING CLAUSE V:
TOGETHER WITH the following:

All personal property of every nature whatsoever now or hereafter’ cwned by the
respective Borrower or controlled by the respective Borrower and used in connector, with the
respective Land or the improvements thereon, including all extensions, additions, improvements,
betterments, renewals, substitutions and replacements thereof and all of the right, title and
interest of the respective Borrower in and to any such personal property together with the benefit
of any deposits or payments now or hereafter made on such personal property by the respective
Borrower or on its behalf, including without limitation, any and all Goods, Investment Property,
Instruments, Chattel Paper, Documents, Letter of Credit Rights, Accounts, Deposit Accounts,
Commercial Tort Claims and General Intangibles, each as defined in the Uniform Commercial
Code of the State of Illinois located on the respective Land or in the Improvements which are
now or in the future owned by the respective Borrower and used or obtained for use in
connection with the respective Land or the improvements or any present or future operation,
occupancy, maintenance or leasing thereof, or any construction on or at the respective Land or
the Improvements;

CHICAGOW136334.6
ID\CED - 104085/0195



1102711042 Page: 6 of 60

UNOFFICIAL COPY

All proceeds of the foregoing, including, without limitation, all judgments, awards of
damages and settlements hereafter made resulting from condemnation proceeds or the taking of
the respective Land or improvements thereon or any portion thereof under the power of eminent
domain, any proceeds of any policies of insurance, maintained with respect to the respective
Land or improvements thereon or proceeds of any sale, option or contract to sell the respective
Land or improvements thereon or any portion thereof;

Any and all additions and accessories to all of the foregoing and any and all proceeds
(including proceeds of insurance, eminent domain or other governmental takings and tort
claims), renevals, replacements and substitutions of all of the foregoing,

All of the, books and records pertaining to the foregoing (all of the foregoing being
referred to as the “Tersonal Property”);

GRANTING CLAUSE VI:

TOGETHER WITH il right, title and interest which the respective Borrower hereafter
may acquire in and to all leascs and other agreements now or hereafter entered into for the
occupancy or use of the respective {.and. the Appurtenant Rights, the Improvements, the Fixtures
and the Personal Property or any potion. thereof, whether written or oral (herein collectively
referred to as the “Leases™), and all rexts 1ssues, incomes and profits in any manner arising
thereunder (herein collectively referred to as thc““Rents™), and all right, title and interest which
the respective Borrower now has or hereafter raay 2cquire in and to any bank accounts, security
deposits, and any and all other amounts held as-security under the Leases, reserving to the
respective Borrower any statutory rights;

GRANTING CLAUSE-v1l:

TOGETHER WITH any and all Awards and Insurance Proceeds, as each are hereinafter
respectively defined, or proceeds of any sale, option or contract to seil th< Mortgaged Property or
any portion thereof (provided that no right, consent or authority to sell the Mortgaged Property or
any portion thereof shall be inferred or deemed to exist by reason herecf); and the respective
Borrower hereby authorizes, directs and empowers the Lender, at its option, or the respective
Borrower’s behalf, or on behalf of the successors or assigns of the respective Borvower, to adjust,
compromise, claim, collect and receive such proceeds; to give acquittances therefo!; and, after
deducting expenses of collection, including reasonable attorneys’ fees, costs and disbursements,
to apply the Net Proceeds, as hereinafter defined, to the extent not utilized for the Restoration of
the Mortgaged Property as provided in Section 7 or 8 hereof, to payment of the Debt,
notwithstanding the fact that the same may not then be due and payable or that the Debt is
otherwise adequately secured; and the respective Borrower agrees to execute and deliver from
time to time such further instruments as may be requested by the Lender to confirm such
assignment to the Lender of any such proceeds;

GRANTING CLAUSE VIII;

TOGETHER WITH all estate, right, title and interest, homestead or other claim or
demand, as well in law as in equity, which the respective Borrower now has or hereafter may
acquire of, in and to the Mortgaged Property, or any part thereof, and any and all other property

5
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of every kind and nature from time to time hereafter (by delivery or by writing of any kind)
conveyed, pledged, assigned or transferred as and for additional security hereunder by the
respective Borrower or by anyone on behalf of the respective Borrower to the Lender;

TO HAVE AND TO HOLD the Mortgaged Property, unto the Lender, and its successors
and assigns, IN FEE SIMPLE forever; subject, however, to those encumbrances which the
Lender has approved in writing (the “Permitted Encumbrances™),

UPON CONDITION that, subject to the terms hereof and until the occurrence of an
Event of Default hereunder, the respective Borrower shall be permitted to possess and use the
Mortgaged r'reperty;

SUBJECT o the covenants and conditions hereinafter set forth.

PROVIDED, N:=VERTHELESS, that if (i) the Borrowers shall pay and perform in full
when due the Debt ana ghall duly and timely perform and observe all of the covenants and
conditions herein and in the otirer Loan Documents required to be performed and observed by
the Borrowers, and (ii) the Lender shall have no further obligation to make any further
disbursements of the Loan to or fcr the benefit of Borrowers, then the Lender shall execute and
deliver to the Borrowers such instruments as may be reasonably requested by the Borrowers
which are sufficient to release this Mortg2ze.

THE BORROWERS FURTHER COVIENANT AND AGREE AS FOLLOWS:

1. Representations of Borrower. Each Bsrrower hereby represents and warrants to
the Lender as follows:

(@) 2115 Sedgwick (i) is a limited liability company duly formed and validly existing
under the laws of the State of Delaware and has complied with all conditions
prerequisite to its doing business in the State of Iilinzisy (ii) has the power and
authority to own its property and to carry on its business as now being conducted;
(iii) is qualified to do business in every jurisdiction in twaich the nature of its
business or its property makes such qualification necessa’y; and (iv) is in
compliance with all laws, regulations, ordinances and orders of pubic-authorities
applicable to it.

(b) 525 Arlington (i) is a limited liability company duly formed and validly existing
under the laws of the State of Delaware and has complied with all conditions
prerequisite to its doing business in the State of Illinois; (ii) has the power and
authority to own its property 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 property makes such qualification necessary; and (iv) is in
compliance with all laws, regulations, ordinances and orders of public authorities
applicable to it.

(¢)  Wellington/Clark (i) is a limited liability company duly formed and validly
existing under the laws of the State of Delaware and has complied with all
conditions prerequisite to its doing business in the State of Illinois; (ii) has the

6
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power and authority to own its property 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 property makes such qualification necessary; and (iv)
is in compliance with all laws, regulations, ordinances and orders of public
authorities applicable to it.

2914 Clark (i) is a limited liability company duly formed and validly existing
under the laws of the State of Delaware and has complied with all conditions
prerequisite to its doing business in the State of Illinois; (i) has the power and
authority to own its property 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 property makes such qualification necessary; and (iv) is in
curip'iance with all laws, regulations, ordinances and orders of public authorities
applicable to it.

2115 Sedg'#ick is the record owner of the Sedgwick Property, 525 Arlington is
the record owner of the Arlington Property, Wellington/Clark is the record owner
of the Wellington/Clark Property and 2914 Clark is the record owner of the
Clark/Oakdale Proparty. Each Borrower has good and marketable title to an
indefeasible fee simple 2state in its respective portion of the Mortgaged Property,
subject to no liens, chiarges or encumbrances, other than the Permitted
Encumbrances; each Borrower kas good, right and lawful authority to mortgage
its respective portion of the Mortgaged Property in the manner and form herein
provided; this Mortgage is and shali zemain a valid and enforceable lien on the
Mortgaged Property subject only to the rermitted Encumbrances; Borrowers and
their successors and assigns shall defend the same and the priority of this lien
forever against the lawful claims and demands £ all persons whomsoever, and
this covenant shall not be extinguished by any foriclosure hereof but shall run
with the Land.

As of the date hereof, there has been no material change in tav financial condition
of Borrowers or any guarantor of the Note from that set forth i Borrowers’ most
recent financial statements, and, to the best of each Borrower's-kzuwledge, the
financial statements of such guarantor, and the financial informatici contained
therein was true and correct on the date the statements were issued and *here has
been no material adverse change as of the date hereof.

There are no suits or proceedings pending, or to the knowledge of each Borrower,
threatened against or affecting such Borrower, which, if adversely determined,
would have a material adverse effect on the financial condition or business of
such Borrower or its ability to perform its respective obligations under this
Mortgage or any of the other Loan Documents executed by it, and there are no
proceedings by or before any court, governmental commission, board, bureau, or
other administrative agency pending or, to the knowledge of each Borrower,
threatened against such Borrower, which, if adversely determined, would have a
material adverse effect on the financial condition or business of any Borrower or
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its respective ability to perform its respective obligations under this Mortgage or
any of the other Loan Documents executed by any Borrower.

The Mortgaged Property complies with all requirements of law, municipal
ordinances and restrictions and covenants of record with respect to the Mortgaged
Property and the use thereof,

Each Borrower has and shall maintain title to its respective collateral for the Loan,
including any additions or replacements thereto, free of all security interests, liens
and encumbrances, other than the security interest hereunder.

Nn person who owns twenty percent (20.00%) or more of the equity interests in
the Borrowers, or otherwise controls the Borrowers or any of their subsidiaries, is
listed on the Specially Designated Nationals and Blocked Person List or other
similar Yists maintained by the Office of Foreign Assets Control (“OFAC"), the
Department -of the Treasury or included in any Executive Orders, and the
proceeds of th: Loan will not violate any of the foreign asset control regulations
of OFAC or any ¢nabling statute or Executive Order relating thereto.

Each Borrower is able to pay its respective debts as such debts become due, and
has capital sufficient to cazr on its present businesses and transactions and all
businesses and transactions in which it is about to engage. The Borrowers (i) are
not bankrupt or insolvent, (ii) have not made an assignment for the benefit of their
respective creditors, (iii) have not had-a trustee or receiver appointed, (iv) have
not had any bankruptcy, reorganization o1 insolvency proceedings instituted by or
against it, or (v) shall not be rendered iiolvent by their execution, delivery or
performance of the Loan Documents oi by.-the transactions contemplated
thereunder.

Borrowers’ Covenants.

Payment of Debt. The Borrowers shall, prior to the expiration of any grace
period: (i) pay the Debt when due, and (ii) duly and punctaally_perform and
observe all of the covenants and conditions to be performed or coserved by the
Borrowers as provided in the Note, this Mortgage and the other Loan [Jocuments.

Repair/Maintenance. The Borrowers shall (i) promptly repair, restore, replace or
rebuild any portion of the Mortgaged Property which may be damaged or
destroyed whether or not Insurance Proceeds (as hereinafter defined) are available
or sufficient for that purpose; (ii) keep the Mortgaged Property in good condition
and repair, free from waste; (iii) pay all operating costs and expenses of the
Mortgaged Property when due; (iv) comply with all legal requirements applicable
to all or any portion of the Mortgaged Property, or the use and occupancy, thereof
(subject to the right of the Borrowers to contest the enforceability or applicability
of any such legal requirements in good faith, diligently and at their expense by
appropriate proceedings which shall not subject the Borrowers or the Lender to
any risk of civil or criminal liability and which shall operate during the pendency

8
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thereof to prevent the imposition or foreclosure of any lien upon, or any
interference with the availability, use or occupancy of, the Mortgaged Property or
any part thereof), and observe and comply with any conditions and requirements
necessary to preserve and extend any and all rights, licenses, permits (including
without limitation zoning variances, special exceptions and nonconforming uses),
privileges, franchises and concessions that are applicable to all or any portion of
the Mortgaged Property or the use and occupancy thereof; (v) refrain from any
action, and correct any condition known to the Borrowers, which would
materially increase the risk of fire or other hazard to the Mortgaged Property or
any portion thereof; and (vi) cause the Mortgaged Property to be managed in a
rompetent and professional manner.

Altérotion of Mortgaged Property. Without the prior written consent of the
Lend¢r, e Borrowers shall not cause, suffer or permit (i} any material alteration
of the Mortgaged Property, except as required by any applicable legal
requiremend; (ii) any change in the zoning classification or intended use or
occupancy of the Iviortgaged Property, including without limitation any change
which would increase any fire or other hazard; (iii) any change in the identity of
any Borrower or the-pzison or entity responsible for managing the Mortgaged
Property; or (iv) any modification of the licenses, permits, privileges, franchises,
covenants, conditions or deciuations of use applicable to the Mortgaged Property,
except as required to operate tne Mortgaged Property in the manner required
hereunder.

Limited Liability Company Agreemer: of Borrowers. The Limited Liability
Company Agreement of each Borrower' saall not, without the prior written
consent of the Lender, be amended or mudified if such amendment or
modification could have a material adverse effect on such Borrower’s ability to
perform its respective obligations under any of the Lozo Documents, nor shall any
member or manager of each respective Borrower be relvased or discharged from
its or his obligations under such Bomower’s Limited Liability Company
Agreement, nor shall any member of each respective Borrower ransfer, pledge or
encumber in any way any member interest in its respective Borrovicr-or the right
to receive income or proceeds from the respective Borrower. At ali times prior to
the repayment of the Loan, the Leviton Trust (as defined in Section-1Z below),
shall be the sole member and manager of each Borrower.

Continuing Existence. No Borrower, without the prior written consent of the
Lender, shall (i) permit itself to be dissolved or its existence terminated, or (ii)
amend or modify its organizational documents if such amendment or modification
could have a material adverse effect on (A) the respective Borrower’s ability to
perform its respective obligations under any of the Loan Documents, or (B) the
validity or priority of the Lender’s liens or security interests under the Loan
Documents.

ID\CED - 104085/0195
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Compliance with Laws. The Borrowers shall comply with all regulations, rules,
ordinances, statutes, orders and decrees of any governmental authority or court
applicable to the Borrowers or to the Mortgaged Property or any part thereof.

Operating and Reserve Accounts. The Borrowers shall maintain the operating,
security deposit, escrow, reserve and other accounts for the Mortgaged Property
with the Lender.

Liens, Contest and Defense of Title.

The Borrowers shall not create or suffer or permit any lien, charge or
encumbrance to attach to or be filed against the Mortgaged Property or any part
tacreef, or interest thereon, or any other rights and properties conveyed,
morigaged, transferred and granted hereunder, whether such lien, charge or
encumbranse is on a parity, inferior or superior to the lien of this Mortgage,
including lieiss for labor or materials with respect to the Mortgaged Property
(“Mechanics Lieas”).

Notwithstanding paiagraph (a) of this Section, the Borrowers may in good faith
and with reasonable ditigence contest the validity or amount of any Mechanic’s
Liens and defer paymen:-und discharge thereof during the pendency of such
contest, provided that: (i) such cantest shall prevent the sale or forfeiture of the
Mortgaged Property, or any pat thereof or any interest therein, to satisfy such
Mechanic’s Liens and shall not resu!. in a forfeiture or impairment of the lien of
this Mortgage; and (ii) within ten (10) days,after the Borrowers have been notified
of the filing of any such Mechanic’s Liens; t'ie Borrowers shall have notified the
Lender in writing of the Borrowers’ intentiun to-contest such Mechanic’s Liens,
or to cause such other party to contest such Mechanic’s Liens, and shall have
obtained a title insurance endorsement over such Niechanic’s Liens in form and
substance reasonably satisfactory to the Lender, insuring the Lender against loss
or damage by reason of such Mechanic’s Liens; providec thai in leu of such title
insurance endorsement the Borrower may deposit and keep or-d=posit with the
Lender (or such depositary as may be designated by the Lender) = stim of money
sufficient, in the judgment of the Lender, to pay in full such Mecharic’s Liens and
all interest thereon. Any such deposits are to be held without any allovrance of
interest and may be used by the Lender in its sole discretion to protect the priority
of this Mortgage. In case the Borrowers shall fail to maintain such title insurance
or deposit, or to prosecute or cause the prosecution of such contest with
reasonable diligence, or to pay or cause to be paid the amount of the Mechanic's
Lien, plus any interest finally determined to be due upon the conclusion of such
contest; then the Lender may, at its option, apply any money and liquidate any
securities then on deposit with the Lender (or other depositary designated by the
Lender) in payment of or on account of such Mechanic’s Liens, or that part
thereof then unpaid, together with all interest thereon according to any written
bill, notice or statement, without inquiring into the amount, validity or
enforceability thereof. If the amount of money so deposited shall (in Lender’s
reasonable judgment) be insufficient for the payment in full of such Mechanic’s
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Liens, together with all interest thereon, then the Borrowers shall forthwith, upon
demand, deposit with the Lender (or other depositary designated by the Lender)
the sum which shall (in Lender’s reasonable judgment, when added to the funds
then on deposit with Lender) be necessary to make such payment in full (or such
other security as shall be reasonably satisfactory to Lender). If a Mechanic’s Lien
claim is ultimately resolved in the claimant’s favor, then the monies so deposited
shall be applied in full payment of such Mechanic’s Lien or that part thereof then
unpaid, together with all interest thereon (provided no Event of Default shall then
exist) when the Lender has been furnished with satisfactory evidence of the
amount of payment to be made. Any excess monies remaining on deposit with
the Lender (or other depositary) under this Section 3(b) shall be paid to the
Tiorrowers, provided that no Event of Default shall then exist.

(c)  If the'her-and security interest of the Lender in or to the Mortgaged Property, or
any part theleof, shall be endangered or shall be attacked, directly or indirectly,
the Borrowers shall immediately notify the Lender and shall appear in and defend
any action or procieding purporting to affect the Mortgaged Property, or any part
thereof, and shall file)and prosecute such proceedings and take all actions
necessary to preserve azd protect such title, lien and security interest in and to the
Mortgaged Property.

4, Payment and Contest of Taxes.

(a)  The Borrowers shall pay or cause i¢'oe paid when due and before any penalty
attaches, all general and special taxes, assessments, water charges, sewer charges,
and other fees, taxes, charges and ascessments of every kind and nature
whatsoever levied or assessed against the Mourigaged Property, or any part
thereof, or any interest therein, or any income- ¢i revenue therefrom, or any
obligation or instrument secured hereby, and all instailments thereof (collectively,
the “Taxes™), on or before the date such Taxes are due; and the Borrowers shall
discharge any claim or lien relating to Taxes upon the Mcrigaged Property. The
Borrowers shall provide the Lender with copies of paid reczipws for Taxes, if
requested by the Lender, within ten (10) days after being requesicd £ do so by the
Lender.

(b)  Notwithstanding paragraph (a) of this Section, the Borrowers may, in good faith
and with reasonable diligence, contest or cause to be contested the validity or
amount of any such Taxes, provided that: (i) no Event of Default has occurred;
(i) such proceeding shall stay the collection of the applicable Taxes from
Borrowers and from the Mortgaged Property or Borrowers shall have paid all of
the applicable Taxes under protest, (iii) such proceeding shall be permitted under
and be conducted in accordance with the provisions of any other instrument to
which Borrowers are subject and shall not constitute a default thereunder, (iv)
neither the Mortgaged Property nor any part thereof or interest therein will be in
danger of being sold, forfeited, terminated, cancelled or lost so long as the contest
is being pursued, and (v) Borrowers shall have deposited with Lender adequate
reserves for the payment of the applicable Taxes, together with all interest and
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penalties thereon, unless Borrowers have paid all of the applicable Taxes under
protest, or Borrowers shall have furnished such other security as may be accepted
by Lender, in its sole and absolute discretion, to insure the payment of any
contested Taxes, together with all interest and penalties thereon. If the Borrowers
fail to prosecute such contest with reasonable diligence or fail to maintain
sufficient funds as hereinabove provided, the Lender may, at its option, liquidate
any securities and apply the monies then on deposit with the Lender (or other
depositary), in payment of, or on account of, such Taxes, or any portion thereof
then unpaid, including all penalties and interest thereon according to any written
bill, notice or statement, without inquiry as to the amount, validity or
enforceability thereof. If the amount of money and any such security so deposited
¢ha'l (in the Lender’s reasonable judgment) at any time be insufficient for the
payment in full of such Taxes, together with all penalties and interest which are or
might become due thereon, the Borrowers shall forthwith, upon demand, either
deposit widy the Lender (or other depositary designated by the Lender) a sum (or
such other security as shall be reasonably satisfactory to the Lender) which when
added to the funds:hen on deposit, shall (in the Lender’s reasonable judgment) be
sufficient to make si:chvayment in full, or, if the Lender (or other depositary) has
applied funds so depesiied on account of such Taxes, restore such deposit to an
amount satisfactory to in¢ Tender. After final disposition of such contest and
upon the Borrowers” writter (equest and delivery to the Lender of an official bill
for such Taxes, the Lender (or cthe: depositary) shall liquidate any securities and
apply the monies, if any, then oir ¢eposit under this Section 4 to the payment of
such Taxes or that part thereof then unpaid and the balance, if any, in excess of
the amount required to be on deposit with the Lender (or other depositary) under
Section 26 hereof shall be refunded to the Borrowers after such final disposition,
provided that no Event of Default shall then exis«.

Change in Tax Laws.

If, by the laws of the United States of America, or of any state or municipality
having jurisdiction over the Lender, the Borrowers or the Moaéaged Property,
any tax is imposed or becomes due in respect of the Note cr s Mortgage
(excluding income, excise or franchise taxes imposed upon the Lend<r, except as
provided in Section 5(c) below), or any liens on the Mortgaged Property created
thereby, then the Borrowers shall pay such tax in the manner required by such
law.

If any law, statute, rule, regulation, order or court decree effects a deduction from
the value of the Mortgaged Property for the purpose of taxation by creating any
lien thereon, or imposing upon the Lender any liability for the payment of all or
any part of the Taxes required to be paid by the Borrowers, or changing in any
way the laws relating to the taxation of mortgages or deeds of trusts or debts
secured by mortgages or deeds of trust or the interest of the Lender in the
Mortgaged Property, or the manner of collection of Taxes so as to adversely affect
this Mortgage, the Debt, or the Lender, then, and in any such event, the
Borrowers, upon demand by the Lender, shall pay such Taxes, or reimburse the
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Lender therefor on demand, unless the Lender determines, in the Lender’s sole
judgment, that such payment or reimbursement by the Borrowers is unlawful or
that the payment might, in the Lender’s judgment, constitute usury or render the
Debt wholly or partially usurious; in which event the Lender may elect to declare
the Debt to be due and payable within the lesser of (i) thirty (30) days after
written notice, or (ii) such shorter period as may be required to ensure compliance
by Lender with applicable law.

Nothing contained herein shall require the Borrowers to pay any income,
franchise or excise tax imposed upon the Lender, excepting only such income,
franchise or excise tax which may be levied against the income of the Lender as a
complete or partial substitute for Taxes required to be paid by the Borrowers
heréunder.

Insurance Coverage. For so long as this Mortgage is in effect, Borrowers shall

continuously maintain insuzance in accordance with the following provisions:

(a)

(b)

Borrowers shall Obtain and maintain at all times during the term of the Loan the
insurance required L'v Lender pursuant to Exhibit B attached hereto. In addition,
Borrowers shall cause lender to be named as a named insured under the
insurance policies requirca bv Lender and Lender shall be identified in each
policy as follows: The PrivateDank and Trust Company, its successors and/or
assigns as their respective interests may appear. Borrowers shall provide Lender
with evidence of all such insurance rcqaired hereunder.

The policies of insurance to be obtained ‘220 maintained by Borrowers under the
provisions of this Mortgage shall be issued-uy responsible insurance carriers with
a Best’s rating of no less than A/VII, licensed to-do business in the State of
Illinois, who are acceptable to Lender and shall be 1 such form and with such
endorsements (including a mortgagee clause in faver ot Lender), waivers and
deductibles (in no event to exceed $10,000) as Lender shall designate or approve.
Without limitation on the foregoing:

(i) All policies shall name Borrowers as the insured, and (wiin(ne exception
of policies for workmen’s compensation insurance) shall name Lender as
mortgagee and as an additional insured (under a standard non-coatiibuting
mortgagee protection clause, in form reasonably satisfactory to Lender,
attached to such policy or policies whenever applicable, and providing,
among other matters, that all insurance proceeds shall be paid to Lender).

(i)  All policies shall contain: (1) the agreement of the insurer to give Lender
at least 30 days’ written notice prior to cancellation or expiration of or
change in such policies, or any of them; (2) a waiver of subrogation rights
against Lender and, if available Borrowers; (3) an agreement that such
policies are primary and non-contributing with any insurance that may be
carried by Lender; (4)a statement that the insurance shall not be
invalidated should any insured waive in writing prior to a loss any or all
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right of recovery against any party for loss accruing to the property
described in the insurance policy; and (5) if obtainable, a provision that no
act or omission of Borrowers shall affect or limit the obligation of the
insurance carrier to pay the amount of any loss sustained. As of the date
hereof, and subject to any changes in such requirements which Lender
may, in its discretion, make from time to time pursuant to its rights under
this Section 6, each policy of property insurance hereunder shall contain a
lender's loss payable endorsement, lender clause, or other
non-contributory mortgagee clause of similar form and substance
acceptable to Lender in favor of Lender as a second mortgagee.

(c) Corcurrently herewith, Borrowers shall deliver to Lender original policies or
cerutizates with premiums prepaid evidencing the insurance required hereunder.
Borrowecs shall procure and pay for renewals of such insurance (or shall cause
the procurérient and payment) from time to time before the expiration thereof,
and Bomowers. shall deliver to Lender such original renewal policies or
certificates with-prémiums prepaid at least 30 days before the expiration of any
existing policy.

(d)  Each Borrower, for itseis, s on behalf of its insurers, hereby releases and waives
any right to recover against Zcander on any liability for: damages for injury to or
death of persons; any loss or drinage to property, including the property of any
occupant of the Mortgaged Property, any loss or damage to buildings or other
improvements comprising the Morigsged Property; any other direct or indirect
loss or damage caused by fire or other risks, which loss or damage is or would be
covered by the insurance required to be Carried hereunder by Borrowers, or is
otherwise insured; or claims arising by reason of any of the foregoing, except to
the extent caused solely by the gross negligence orwillful misconduct of Lender.

(e)  Lender shall not, by reason of accepting, rejecting, obtzising or failing to obtain
insurance, incur any liability for (i) the existence, non-existeace, form, amount or
legal sufficiency thereof, (ii) the solvency or insolvency of any ‘asurer, or (iii) the
payment of losses. All insurance required hereunder or carricd %v-Borrowers
shall be procured at each Borrower’s sole cost and expense. Borrowers shall
deliver to Lender receipts satisfactory to Lender evidencing full prepayment of
the premiums therefor, except to the extent Lender makes payments with
Borrowers’ deposits under Section 26 hereof (for the periods and payments so
covered by such payments). In the event of foreclosure on, or other transfer of
title in lieu of foreclosure of, the Mortgaged Property, all of Borrowers’ interest in
and to any and all insurance policies in force shall pass to Lender, or the
transferee or purchaser as the case may be, and Lender is hereby irrevocably
authorized to assign in Borrowers’ name to such purchaser or transferee all such
policies, which may be amended or rewritten to show the interest of such
purchaser or transferee.

()  Borrowers are hereby notified pursuant to the Illinois Collateral Protection Act
(815 ILCS 180/1 et. seq.) that unless Borrowers provide Lender with evidence of
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the insurance coverage required by this Agreement, Lender may purchase the
required insurance at Borrowers’ expense to protect Lender’s interest in the
Mortgaged Property. This insurance may, but need not, protect Borrowers’
interests. The coverage that Lender purchases may not pay any claim that
Borrowers make or any claim that is made against Borrowers in connection with
the Mortgaged Property. Borrowers may later cancel any insurance purchased by
Lender, but only after providing Lender with evidence that Borrowers have
obtained insurance as required by this Mortgage. If Lender purchases insurance
for the Mortgaged Property, Borrowers will be responsible for the costs of that
insurance, including interest at the Default Rate and any other charges Lender
may impose in connection with the placement of the insurance until the effective
fatz of the cancellation or the expiration of the insurance. The costs of the
incarznce shall be added to Borrowers’ total outstanding balance or obligation and
shall coustitute additional Debt. The costs of the insurance may be more than the
cost of msarance Borrowers may be able to obtain on their own.

T

Approval by the “ender of any policies of insurance (“Policies™) shall not be
deemed a representsiicn by the Lender as to the adequacy of coverage of such
Policies or the solvency.of the insurer.

Casualty Loss; Proceeds ot f::surance.

The Borrowers will give the Leader prompt written notice of any loss or damage
to the Mortgaged Property, or any pes-hereof, by fire or other casualty.

In case of loss or damage covered by 20y one of the Policies in excess of
$50,000.00, the Lender is hereby authorized to settle and adjust any claim under
such Policies (and after the entry of a decree of foreclosure, or a sale or transfer
pursuant thereto or in lieu thereof, the decree ‘ciecitor or such purchaser or
transferee, as the case may be, are hereby authorized to s<itle and adjust any claim
under such Policies) upon consultation with, but without requiring the consent of,
the Borrowers; and the Lender shall, and is hereby authorized. to, collect and
receipt for any and all proceeds payable under such Policies in connection with
any such loss (collectively, the “Insurance Proceeds”). Botrowers hereby
irrevocably appoint Lender as its attorney-in-fact for the purposes set forth in the
preceding sentence. Each insurance company is hereby authorized and ditected to
make payment (i) of 100% of all such losses (if such loss exceeds said amount)
directly to Lender alone, and (ii) of 100% of all such losses (if such loss is less
than or equal to said amount) directly to Borrowers alone, and in no case to
Borrowers and Lender jointly. All reasonable costs and expenses incurred by the
Lender in the adjustment and collection of any such Insurance Proceeds
(including without limitation reasonable attorneys’ fees and expenses) shall be so
much additional Debt, and shall be reimbursed to the Lender upon demand or may
be paid and deducted by the Lender from such Insurance Proceeds prior to any
other application thereof. Lender shall not be responsible for any failure to collect
any insurance proceeds due under the terms of any policy regardless of the cause
of such failure, other than the gross negligence or willful misconduct of Lender.
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() Net Insurance Proceeds received by the Lender under the provisions of this
Mortgage or any instrument supplemental hereto or thereto or any policy or
policies of insurance covering any improvements on the Mortgaged Property or
any part thereof shall be applied by the Lender at its option as and for a
prepayment on the Note, without a prepayment fee (whether or not the same is
then due or otherwise adequately secured), or shall be disbursed for restoration of
such improvements (“Restoration”), in which event the Lender shall not be
obligated to supervise Restoration work nor shall the amount so released or used
be deemed a payment of the indebtedness evidenced by the Note. If Lender elects
to permit the use of Insurance Proceeds to restore such improvements it may do
all necessary acts to accomplish that purpose, including advancing additional
fands and all such additional funds shall constitute part of the Debt. If Lender
elects' to make the Insurance Proceeds available to Borrowers for the purpose of
effecting the Restoration, or, following an Event of Default, elects to restore such
improvemeris, any excess of Insurance Proceeds above the amount necessary to
complete tiie Restoration shall be applied as and for a prepayment on the Note,
without a prepayment fee or premium. No interest shall be payable to Borrowers
upon Insurance Procceds heid by Lender.

(d)  Notwithstanding the provisions of subsection 7(c) above, Lender agrees to allow
the Insurance Proceeds to < disbursed for Restoration provided: (i) no Event of
Default, and no default with which the passage of time or giving of notice would
constitute and Event of Default, shsii have occurred; (ii) Lender shall be satisfied
in its sole and absolute discretion, that by expenditure of the Insurance Proceeds
hereunder the Mortgaged Property damag.d or destroyed shall be fully restored
within a reasonable period of time to the ccndition and value contemplated by this
Mortgage and the Restoration Plans (as hereiratier defined), and all payments
required under the Loan will continue to be paid 25 and when the same become
due and payable; (iii) in Lender’s good faith judgmeit; such work of repair and
restoration can be completed in the ordinary course of Lusiness not later than the
earlier of (A) six (6) months prior to the Maturity Date; (E) the outside date, if
any, under any Lease; (iv) no Lease may be terminated as a result of the casualty
or other event resulting in the claim for payment of such Insurarnics Paceeds; (v)
the Mortgaged Property continues to comply with the Debt Service Coverage
Ratio set forth in Section 40 below; (vi) Lender shall have reviewed and approved
Borrowers’ plans and specifications for the repair and restoration of the
Mortgaged Property involving costs in excess of $50,000.00 (the “Restoration
Plans”), Borrowers’ architect and any general contractors, subcontractors and
material suppliers employed to perform such work; (vii) if so required by Lender
in its sole and absolute discretion, all general contractors, all major subcontractors
and material suppliers shall have supplied 100% performance and completion
bonds; (viii) if the net Insurance Proceeds available are insufficient for payment
of the full cost of restoration or repair and the payments under the Loan during the
completion period, as estimated by Lender, then Borrowers shall have deposited
with Lender sufficient additional funds to insure payment of all such costs, or
made arrangements acceptable to Lender for such sufficient additional funds; (ix)
rent loss or business interruption insurance is available to cover the full amount of
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any loss of income from the Mortgaged Property during its repair and restoration;
(x) Borrowers shall provide evidence of the implementation of builder's risk
coverage for the Mortgaged Property with coverage and in such amounts as
Lender shall request and which otherwise complies with the insurance
requirements set forth in Section 6 hereof; and (xi) Borrowers shall have satisfied
such other conditions as Lender may in good faith determine to be appropriate.

{e)  Subject to Section 7(f) below, for so long as any Debt shall be outstanding and
unpaid, and whether or not Insurance Proceeds are available or sufficient therefor,
the Borrowers shall promptly commence and complete, or cause to be
commenced and completed, with all reasonable diligence, the Restoration of the

iortgaged Property as nearly as possible to the same value, condition and
ciizzacter which existed immediately prior to such loss or damage in accordance
with fnie’ Restoration Plans and in compliance with all legal requirements. Any
Restoraiion shall be effected in accordance with procedures to be first submitted
to and apgioved by the Lender in accordance with Section 9 hereof. The
Borrowers sha.l 3 all costs of such Restoration to the extent Insurance Proceeds
are not made availablc or are insufficient.

() Notwithstanding anything-to the contrary set forth in this Section 7, if, due to
applicable zoning laws, B<rrowers are unable to restore any of Sedgwick
Property, the Arlington Fropcrniy, the Wellington/Clark Property or the
Clark/Oakdale Property to its cusrert density and/or condition, then for each such
Property, Borrowers shall immediaiely pay down the principal amount of the
Loan (any such payment, a “Principal Pavment™) in the amount of the Sedgwick
Allocated Loan Amount, the Arlingior Allocated Loan Amount, the
Wellington/Clark Allocated Loan Amount and/si Clark/Oakdale Allocated Loan
Amount, as the case may be. Upon payment in f:11.0f the Principal Payment, the
Lender shall, upon the request of, and at the cost ‘of, the Borrowers, execute a
partial release of this Mortgage upon the terms and <snditions of Section 41
below.

8. Condemnation and Eminent Domain.

(a) Any and all awards (the “Awards™) in excess of $50,000.00 h¢reofore or
hereafter made or to be made to the Borrowers (or any subsequent owner of the
Mortgaged Property, or any part thereof) by any governmental or other lawful
authority for the taking, by condemnation or eminent domain, of all or any part of
the Mortgaged Property (including any award from the United States government
at any time after the allowance of a claim therefor, the ascertainment of the
amount thereto, and the issuance of a warrant for payment thereof), are hereby
assigned by the Borrowers to the Lender, which Awards the Lender is hereby
authorized to collect and receive from the condemnation authorities, and the
Lender is hereby authorized to appear in and prosecute, in the name of and on
behalf of the Borrowers, any action or proceeding to enforce any such cause of
action in which an award in excess of $50,000.00 is sought and to make any
compromise or settlement in connection therewith and to give appropriate receipts
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and acquittance therefor in the name and in behalf of the Borrowers. The
Borrowers shall give the Lender immediate notice of the actual or threatened
commencement of any condemnation or eminent domain proceedings affecting all
or any part of the Mortgaged Property and shall deliver to the Lender copies of
any and all papers served in connection with any such proceedings. All
reasonable costs and expenses incurred by the Lender in the adjustment and
collection of any such Awards (including without limitation reasonable attorneys’
fees and expenses) shall be so much additional Debt, and shall be reimbursed to
the Lender from any Award prior to any other application thereof. The Borrowers
further agree to make, execute and deliver to the Lender, at any time upon
request, free, clear, and discharged of any encumbrance of any kind whatsoever
‘other than Permitted Encumbrances), any and all further assignments and other
ipstmments deemed necessary by the Lender for the purpose of validly and
sufficiently assigning all Awards in excess of $50,000.00 and other compensation
heretoforc 7nd hereafter made to the Borrowers for any permanent taking, under
any such proceeding.

The proceeds of any Award received by the Lender under the provisions of this
Mortgage or any insirymient supplemental hereto shall be applied by the Lender at
its option as and for a piepayment of the Debt, without a prepayment fee (whether
or not the same is then due v~ utherwise adequately secured), or shall be disbursed
for Restoration of the Mortgaged Property, in which event the Lender shall not be
obligated to supervise Restoratioi, wark nor shall the amount so released or used
be deemed a payment of the Debt.” J¥ Lender elects to permit the use of the
proceeds of an Award to restore such imnrovements it may do all necessary acts
to accomplish that purpose, including ‘advancing additional funds, all such
additional funds to constitute part of the Detd. If Lender elects to make the
proceeds of an Award available to Borrowers oz the purpose of effecting the
Restoration, or, following an Event of Defaul.~elects to restore such
improvements, any excess of such proceeds above ‘ti¢ amount necessary to
complete the Restoration shall be applied as and for a prepayment of the Debt,
without a prepayment fee or premium. No interest shall be payab'e to Borrowers
upon such proceeds held by Lender.

Notwithstanding the provisions of subsection 8(b) above, Lender agrees io allow
the Award to be disbursed for Restoration provided: (i) all conditions to the use of
casualty proceeds under subsection 7(d) have been satisfied, and (ii) the
condemnation, in the judgment of Lender, shall have no material adverse effect on
the operation or value of the Mortgaged Property remaining after the
condemnation is completed, and (iii) Borrowers shall have satisfied such other
conditions as Lender may in good faith determine to be appropriate.

So long as any Debt shall be outstanding and unpaid, and whether or not Awards
are available or sufficient therefor, the Borrowers shall promptly commence and
complete, or cause to be commenced and completed, with all reasonable diligence
the Restoration of the portion of the Mortgaged Property not so taken as nearly as
possible to the same value, condition and character, which existed immediately
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prior to such taking in compliance with all legal requirements. Any Restoration
of the Mortgaged Property involving costs in excess of $50,000.00 shall be
effected in accordance with Restoration Plans to be first submitted to and
approved by the Lender as provided in Section 9 hereof. The Borrowers shall pay
all costs of such Restoration to the extent the Award is not made available or is
insufficient.

9, Disbursement of Insurance Proceeds and Awards.

(@) . All Insurance Proceeds and/or Awards received by the Lender as provided in
Section 7 or Section 8 hereof shall, after payment or reimbursement therefrom of
all- reasonable costs and expenses (including without limitation reasonable
atioeys’ fees and expenses) incurred by the Lender in the adjustment and
colléciion thereof (collectively, the “Net Proceeds”), shall be deposited with the
Lender, or siach other depositary as may be designated by the Lender, and applied
as provided ia this Section.

(b)  The Lender may elect to apply the Net Proceeds to prepayment of the Debt,
without prepayment penalty or prepayment premium, whether then due or not. If
the Debt is not prepaid. i full, then the Net Proceeds shall be applied to the
installments of principal and interest in the inverse order of maturity.

(c)  All Net Proceeds which are nat applied to the payment of the Debt shall be
applied to fund the payment of the costs, fees and expenses incurred for the
Restoration of the Mortgaged Properiy 25 required under Section 7 or Section 8
hereof and such Net Proceeds shall be dispursed through the title company which
has insured the lien of the Mortgage to ccuiplete the Restoration; provided that
the Lender shall receive the following:

(i) Restoration Plans (unless the costs involved ir’si:ch Restoration shall not
exceed $50,000.00), which shall be subject to thz reasonable approval of
the Lender prior to the commencement of the Restorziion

(i)  Such architect’s and engineer’s certificates, waivers of licp, contractor’s
sworn statements, payment and performance bonds (if appticsble), title
insurance endorsements, plats of survey, opinions of counsei ard such
other evidences of cost, payment and performance as the Lender may
reasonably require and approve.

(d)  If the Borrowers shall fail to commence Restoration within thirty (30) days after
the settlement of the claim involving loss or damage to the Mortgaged Property,
and diligently proceed to complete Restoration in accordance with the Restoration
Plans and applicable laws, or if any other Event of Default shall occur hereunder
at any time (whether before or after the commencement of such Restoration), all
or any portion of the Debt may be declared to be immediately due and payable
and such Net Proceeds, or any portion thereof, then held, or subsequently
received, by the Lender or other depositary hereunder may be applied, at the
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option and in the sole discretion of the Lender, to the payment or prepayment of
the Debt in whole or in part, or to the payment and performance of such
obligations of the Borrowers as may then be in default hereunder.

Any surplus which may remain out of such Net Proceeds after payment of all
costs, fees and expenses of such Restoration shall be applied to prepayment of the
Debt, without the payment of a prepayment fee or prepayment premium.

The Lender’s Performance of the Borrowers’ Obligations.

Upon the occurrence of an Event of Default hereunder, the Lender may, but
without any obligation to do so, upon simultaneous notice to the Borrowers, make
any payment or perform any act which the Borrowers are required to make or
perfurin) hereunder or under any other Loan Document (whether or not the
Borrowers «re personally liable therefor) in any form and lawful manner deemed
expedient_to-the Lender, including without limitation, the right to enter into
possession of ihe¢ Mortgaged Property, or any portion thereof, and to take any
action (including withaut limitation the release of any information regarding the
Mortgaged Property, the Borrowers and the obligations secured hereby) which the
Lender deems necessary-or desirable in connection therewith, all at the sole cost
and expense of the Borrowers. The Lender, in addition to any rights or powers
granted or conferred hereunder bui without any obligation to do so, may complete
construction of, rent, operate, and manage the Mortgaged Property, or any part
thereof, including payment of maragément fees and other operating costs and
expenses, of every kind and nature in corinection therewith, so that the Mortgaged
Property shall be operational and usable tor heir intended purposes. All monies
paid, and all reasonable expenses paid “ur insurred in connection therewith,
including but not limited to reasonable costs of surveys, evidence of title, court
costs and attorneys’ fees and expenses and other moives advanced by the Lender
to protect the Mortgaged Property and the lien herect, <o complete construction
of, rent, operate and manage the Mortgaged Property or to pay any such operating
costs and expenses thereof or to keep the Mortgaged Property operational and
usable for their intended purposes shall be so much additional-D<bt, and shall
become immediately due and payable on demand, and with interestthereon at the
Default Rate.

The Lender, in making any payment, may do so according to any written bill,
notice, statement or estimate, without inquiry into the amount, validity or
enforceability thereof.

Nothing contained herein shall be construed to require the Lender to advance or
expend monies for any purpose mentioned herein, or for any other purposes.

Security Agreement.

Grant of Security Interest. Borrowers hereby grant to Lender a security interest in
the Personal Property to secure the Debt. This Mortgage constitutes a security
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agreement with respect to all Personal Property in which Lender is granted a
security interest hereunder, and Lender shall have all of the rights and remedies of
a secured party under the Uniform Commercial Code of Illinois, as the same may
be amended from time to time (the “Code”) as well as all other rights and
remedies available at law or in equity.

(b)  Perfection. Borrowers hereby consent to any instrument that may be requested by
Lender to publish notice or protect, perfect, preserve, continue, extend, or
maintain the security interest and lien, and the priority thereof, of this Mortgage
or the interest of Lender in the Mortgaged Property, including, without limitation,
deeds of trust, security agreements, financing statements, continuation statements,
7! instruments of similar character, and Borrowers shall pay or cause to be paid
(i) albfiling and recording taxes and fees incident to each such filing or recording,
(i1} alCexnenses, including without limitation, actual attomneys’ fees and costs (of
both in"hsuse and outside counsel), incurred by Lender in connection with the
preparaticr and acknowledgement of all such instruments, and (iii) all federal,
state, county ‘and¢municipal stamp taxes and other taxes, duties, imposts,
assessments, and churges arising out of or in connection with the delivery of such
instruments. Borrowers-hereby consent to, and hereby ratifies, the filing of any
financing statements rclating to the Loan made prior to the date hereof.
Borrowers hereby irrevocatiy constitute and appoint Lender as the attorney-in-
fact of Borrowers, to file with tlie sppropriate filing office any such instruments.
In addition, Borrowers hereby auinorize Lender to cause any financing statement
or fixture filing to be filed or recordeZ without the necessity of obtaining the
consent of Borrowers.

(c) Place of Business. Borrowers maintain their chi¢r executive office as set forth as
the address of Borrowers in Section 31 below, and Bomowers will notify Lender
in writing of any change in their place of business within five (5) days of such
change.

(d)  Fixwre Filing. This Mortgage is intended to be a financing stxtetnent within the
purview of Section 9-502(b) of the Code and will be recorded as-4 “{izture filing"
in accordance with the Code.

(e) Representations and Warranties. The Borrowers represent and warrant that: (i)
2115 Sedgwick is the record owner of the Sedgwick Property, (ii) 525 Arlington
is the record owner of the Arlington Property, (iii) Wellington/Clark is the record
owner of the Wellington/Clark Property, (iv) 2914 Clark is the record owner of
the Clark/Oakdale Property, (v) each Borrower’s chief executive office is located
in the State of llinois; (vi) each Borrower’s state of organization is the State of
Delaware; (vii) each Borrower’s exact legal name is as set forth on Page 1 of this
Mortgage; (viii) 2115 Sedgwick’s organizational identification number is
3658481, (ix) 525 Arlington’s organizational identification number is 3658466,
(x) Wellington/Clark’s organizational identification number is 3658485 (xi) 2914
Clark’s organizational identification number is 3658468, (xii) Borrowers are the
owner of their respective Personal Property subject to no liens, charges or
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encumbrances other than the lien hereof, (xiii) the Personal Property will not be
removed from the Mortgaged Property without the consent of the Lender, and (ix)
no financing statement covering any of the Personal Property or any proceeds
thereof is on file in any public office except pursuant hereto.

12.  Restrictions on Transfer. For the purpose of protecting the Lender’s security, and
keeping the Mortgaged Property free from subordinate financing liens, each Borrower agrees
that it, its respective members, and the respective members, partners or stockholders of any
entity controlling, directly or indirectly, any Borrower, will not:

(a)” - sell, assign, transfer, hypothecate, grant a security interest in or convey title to (i)
thie Mortgaged Property or any part thereof, or (ii) any membership interest in any
Borrower, or (iii) any membership interest, partnership interest or stock in any
entity centrolling, directly or indirectly, any Borrower;,

(b)  obtain any Zinancing, all or a part of which, will be secured by (i) the Mortgaged
Property, or (il ..any membership interest in any Borrower, or (iii) any
membership interest;-vartnership interest or stock in any entity controiling,
directly or indirectly, anv Borrower; or

(c)  convert any Borrower frezione type of legal entity into another type of legal
entity,

without, in each instance, the Lender’s prior wriite:i.consent. Any violation of this Section 12
shal]l be deemed a “Prohibited Transfer.”

Notwithstanding anything contained in this Section 12,-eicn Borrower shall have the right to
consummate the following: transfers of direct or indirect ‘nterests in the Borrowers or the
Leviton Trust (hereinafter defined) to any individual, firm, corporation, business enterprise, trust,
association, joint venture, partnership, or other entity (“Person”) fe: estate planning purposes,
provided that for so long as the Loan remains outstanding, Bernard Leviton shall retain the
power to direct or cause the direction of the management and policies of cach.of the Borrowers
and the Leviton Trust (as hereinafter defined), and further provided that ths Remard Leviton
Living Trust, dated January 16, 1990, as may be amended (the “Leviton Trust”). shall at all
times retain at least a 1% direct interest in each Borrower.

In the event of the death or declaration of legal incompetency of Bernard Leviton, transfers of
the direct or indirect interests of Bernard Leviton in any Borrower or the Leviton Trust to any
Person who would otherwise be a transferee for estate planning purposes shall be deemed a
Permitted Transfer, provided that, if within the sixty (60) day period immediately following such
death or declaration of legal incompetency the Borrowers provide the Lender with a substitute
Person to direct or cause the direction of the management and policies of Borrowers and the
Leviton Trust, and such Person has real estate experience and skills that are comparable to those
of Bernard Leviton, and who is acceptable to the Lender in the Lender’s sole discretion.

13.  Events of Default. Any one or more of the following events shall constitute an
“Event of Default” under this Mortgage:
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If the Borrowers shall fail (i) to make any payment of principal or interest under
the Note when due, or (ii) to make any other payment under the Loan Documents
within five (5) days of the date when due or, if no date is stated, five (5) days after
demand (or such shorter period as may be expressly provided for herein or
therein); or

If the Borrowers shall fail to maintain the insurance coverages in effect as
required in Section 6 hereof; or

If a Prohibited Transfer shall occur; or

If-any representation or warranty made by any Borrower or any member or
manager thereof or any guarantor of the Note pursuant to or in connection with
this iviortgage shall prove to be untrue or incorrect in any material respect; or

Borrowers s2il to perform or cause to be performed any other obligation or
observe any ofiier condition, covenant, term, agreement or provision required to
be performed or observed by Borrowers contained in this Mortgage and not
specifically referrec to elsewhere in this Section 13; provided, however, that if
such failure by its natwre can be cured, then so long as the continued operation
and safety of the Mortgage< Troperty, and the priority, validity and enforceability
of the liens created by this Mortgage or any of the other Loan Documents and the
value of the Mortgaged Property. are not impaired, threatened or jeopardized, then
Borrowers shall have a period ‘(“ure Period”) of thirty (30) days after
Borrowers obtain actual knowledge f such failure or receives written notice of
such failure to cure the same and an Everi of Default shall not be deemed to exist
during the Cure Period (provided, howevez, such. period shall be limited to ten
(10) days if such failure can be cured by the payment of money), provided further
that if Borrowers commence to cure such failure’dar'ng the Cure Period and is
diligently and in good faith attempting to effect such-cvze. the Cure Period shall
be extended for thirty (30) additional days, but in no event shall the Cure Period
be longer than sixty (60) days in the aggregate ; or

Borrowers or any guarantor of the Loan, or any successors or pernitzed assigns of
any of them, shall:

(i) file a voluntary petition in bankruptcy or an arrangement or reorganization
under any federal or state bankruptcy, insolvency or debtor relief law or
statute (hereinafter referred to as a “Bankruptcy Proceeding”);

(i)  file any answer in any Bankruptcy Proceeding or any other action or
proceeding admitting insolvency or inability to pay their debts;

(ii))  fail to oppose, or fail to obtain a vacation or stay of, any involuntary
Bankruptcy Proceeding within sixty (60) days after the filing thereof;

(iv)  solicit or cause to be solicited petitioning creditors for any involuntary
Bankruptcy Proceeding against Borrowers or any guarantor of the Loan;
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(v)  be granted a decree or order for relief, or be adjudicated a bankrupt or
declared insolvent in any Bankruptcy Proceeding, whether voluntary or
involuntary;

(vi)  have a trustee or receiver appointed for or have any court take jurisdiction
of their respective property, or the major part thereof, or all of any portion
of the Mortgaged Property, in any voluntary or involuntary proceeding for
the purpose of reorganization, arrangement, dissolution or liquidation, and,
with respect to an involuntary proceeding only, such trustee or receiver is
not discharged or such jurisdiction is not relinquished, vacated or stayed
on appeal or otherwise, within sixty (60) days after the commencement
thereof;

(vil) ( make an assignment for the benefit of creditors;

(viii) conseii to any appointment of a receiver or trustee or liquidator of all of
their respective property, or the major part thereof, or all or any portion of
the Mortgage Property; or

(ix)  have an attachrient or execution levied with respect to, or other judicial
seizure be effectea-f0r. all or substantially all of their respective assets or
all or any portion o. thz-Mortgaged Property, or the placing of any
attachment, levy of execution, charging order, or other judicial seizure on
the interest of any Borrower’s-parent in such Borrower; or

The dissolution, termination or merger of any Borrower; or

The occurrence of the death or declaration of legal incompetency of any guarantor
of the Loan; provided an Event of Default shall not-be deemed to exist if within
the sixty (60) day period immediately following such d<atli or declaration of legal
incompetency (i) the Borrowers provide the Lender with 2 substitute guarantor
whose creditworthiness is comparable to that of the original zuarauntor and who is
acceptable to the Lender in the Lender’s sole discretion, and (ii) such substitute
guarantor executes a guaranty in favor of the Lender in form-and ‘substance
substantially similar to the existing guaranty and otherwise satisfaciory to the
Lender;

The failure of Borrowers to maintain the minimum Debt Service Coverage Ratio
(as defined in Section 40 below); provided however, in the event the Loan is
accelerated or paid as a consequence of Lender’s declaring such to be an Event of
Default, there shall be no prepayment penalty or premium due in connection
therewith; or

If any Event of Default occurs under any other Loan Document.

Remedies. Upon the occurrence of an Event of Default (regardless of the

pendency of any proceeding which has or might have the effect of preventing Borrowers from
complying with the terms of this instrument), and in addition to such other rights as may be
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available under any other Loan Document or under applicable law, but subject at all times to any
mandatory legal requirements:

(a)

(b)

(<)

Acceleration. Lender may declare the outstanding principal balance of the Note

and all unpaid indebtedness of Borrowers hereby secured, including interest then
accrued thereon, to be forthwith due and payable, whereupon the same shall
become and be forthwith due and payable, without other notice or demand of any
kind.

Uniform Commercial Code. Lender shall, with respect to the Personal Property,
nave all the rights, options and remedies of a secured party under the Code,
ir<cluding without limitation, the right to the possession of any such property or
auv part thereof, and the right to enter with legal process any premises where any
such property may be found. Any requirement of said Code for reasonable
notification shall be met by mailing written notice to Borrowers at their address
set forth in'Section 31 hereof at least ten (10) days prior to the sale or other event
for which sucl rotice is required. Any such sale may be held as part of and in
conjunction with euy, foreclosure sale of the other properties and rights
constituting the Mertgaged Property in order that the Mortgaged Property,
including the Personal Iroperty, may be sold as a single parcel if the Lender
elects. The Borrowers herely agree that if the Lender demands or attempts to
take possession of the Personal Froperty or any portion thereof in exercise of its
rights and remedies hereunder, tiic Borrowers will promptly turn over and deliver
possession thereof to the Lender, aud the Borrowers authorize, to the extent the
Borrowers may now or hereafter lawriily grant such authority, the Lender, its
employees and agents, and potential bicders or purchasers to enter upon the
Mortgaged Property or any other office, buildirg or property where the Personal
Property or any portion thereof may at the timee ke located (or believed to be
located) and the Lender may (i) remove the same ‘horafrom or render the same
inoperable (with or without removal from such locatior);{il) repair, operate, use
or manage the Personal Property or any portion thereof; (iii) maintain, repair or
store the Personal Property or any portion thereof; (iv) view, iuspect and prepare
the Personal Property or any portion thereof for sale, lease or disposition; (v) sell,
lease, dispose of or consume the same or bid thereon; or (vi) licorporate the
Personal Property or any portion thereof into the Land or the Improvenents or
Fixtures and sell, convey or transfer the same. The expenses of retaking, selling
and otherwise disposing of the Personal Property, including reasonable attorneys’
fees and legal expenses incurred in connection therewith, shall constitute so much
additional Debt and shall be payable upon demand with interest at the Default
Rate.

Foreclosure. Lender may proceed to protect and enforce the rights of Lender
hereunder (i) by any action at law, suit in equity or other appropriate proceedings,
whether for the specific performance of any agreement contained herein, or for an
injunction against the violation of any of the terms hereof, or in aid of the exercise
of any power granted hereby or by law, or (ii) by the foreclosure of this Mortgage.
In any suit to foreclose the lien hereof, there shall be allowed and included as
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additional Debt in the decree of sale, all expenditures and expenses authorized by
the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et. seq., as from time
to time amended (the “Act”) and all other expenditures and expenses which may
be paid or incurred by or on behalf of Lender for reasonable attorney’s fees,
appraiser’s fees, outlays for documentary and expert evidence, stenographer’s
charges, publication costs, and costs (which may be reasonably estimated as to
items to be expended after entry of the decree) of procuring all such abstracts of
title, title searches and examinations, title insurance policies, and similar data and
assurance with respect to title as Lender may deem reasonably necessary either to
prosecute such suit or to evidence to bidders at sales which may be had pursuant
to such decree the true conditions of the title to or the value of the Mortgaged
Trcperty.  All expenditures and expenses of the nature mentioned in this
pa:ag.aph, and such other expenses and fees as may be incurred in the protection
of the iviertgaged Property and rents and income therefrom and the maintenance
of the licn of this Mortgage, including the reasonable fees of any attorney
employed by Lender in any litigation or proceedings affecting this Mortgage, the
Note or the Mritgaged Property, including bankruptcy proceedings, or in
preparation of the commencement or defense of any proceedings or threatened
suit or proceeding, o1 otierwise in dealing specifically therewith, shall be so much
additional Debt and shali bs immediately due and payable by Borrowers, with
interest thereon at the Defauir Kate until paid.

(d)  Appointment of Receiver. Lendcrshall, as a matter of right, without notice and
without giving bond to Borrowers or anyone claiming by, under or through it, and
without regard to the solvency or insolven<y-of any Borrower or the then value of
the Mortgaged Property, be entitled to have »-receiver appointed pursuant to the
Act of all or any part of the Mortgaged Property and the rents, issues and profits
thereof, with such power as the court making such-anpointment shall confer, and
Borrowers hereby consent to the appointment of -suzh receiver and shall not
oppose any such appointment. Any such receiver may w the extent permitted
under applicable law, without notice, enter upon and tave possession of the
Mortgaged Property or any part thereof by summary proceecing:, ejectment or
otherwise, and may remove Borrowers or other persons and any ¢! all property
therefrom, and may hold, operate and manage the same and receive zii earnings,
income, rents, issues and proceeds accruing with respect thereto or any part
thereof, whether during the pendency of any foreclosure or until any right of
redemption shall expire or otherwise.

(e) Taking Possession, Collecting Rents, Etc. Upon demand by Lender, Borrowers
shall surrender to Lender and Lender may enter and take possession of the
Mortgaged Property or any part thereof personally, by its agent or attorneys or be
placed in possession pursuant to court order as mortgagee in possession or
receiver as provided in the Act, and Lender, in its discretion, personally, by its
agents or attorneys or pursuant to court order as mortgagee in possession or
receiver as provided in the Act may enter upon and take and maintain possession
of all or any part of the Mortgaged Property, together with all documents, books,
records, papers, and accounts of Borrowers relating thereto, and may exclude any
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Borrower and any agents and servants thereof wholly therefrom and may, on
behalf of any Borrower, or in its own name as Lender and under the powers
herein granted:

(1)

(in)

(iii)

(iv)

)

(vi)

CHICAGOA3136334.6
IDCED - [04085/0195

hold, operate, manage and control all or any part of the Mortgaged
Property and conduct the business, if any, thereof, either personally or by
its agents, with full power to use such measures, legal or equitable, as in
its discretion may be deemed proper or necessary to enforce the payment
or security of the rents, issues, deposits, profits, and avails of the
Mortgaged Property, including without limitation actions for recovery of
rent, actions in forcible detainer, and actions in distress for rent, all
without notice to Borrowers;

cancel or terminate any lease or sublease of all or any part of the
Moiizaged Property for any cause or on any ground that would entitle
Berigwers to cancel the same;

elect to disaffizm any lease or sublease of all or any part of the Mortgaged
Property mace subsequent to this Mortgage without Lender’s prior written
consent;

extend or modify any then-existing leases and make new leases of all or
any part of the Mortgaged Property, which extensions, modifications, and
new leases may provide fo:terms to expire, or for options to lessees to
extend or renew terms to expize, beyond the Maturity Date of the Loan
and the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and =greed that any such leases, and
the options or other such provisions to_be-contained therein, shall be
binding upon Borrowers, all persons whos: iaterests in the Mortgaged
Property are subject to the lien hereof, and the prirchaser or purchasers at
any foreclosure sale, notwithstanding any redempiior {rom sale, discharge
of the Debt, satisfaction of any foreclosure decree, or-izsuance of any
certificate of sale or deed to any such purchaser;

make all necessary or proper repairs, renewals, replacements, alierations,
additions, betterments, and improvements in connection wih the
Mortgaged Property as may seem judicious to Lender, to insure and
reinsure the Mortgaged Property and all risks incidental to Lender’s
possession, operation and management thereof, and to receive all rents,
issues, deposits, profits, and avails therefrom,;

apply the net income, after allowing a reasonable fee for the collection
thereof and for the management of the Mortgaged Property, to the
payment of taxes, premiums and other charges applicable to the
Mortgaged Property, or in reduction of the Debt in such order and manner
as Lender shall select, in its sole discretion; and
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(vii) receive and collect the rents, issues, profits and revenues of the Mortgaged
Property personally or through a receiver so long as an Event of Default
shall exist and during the pendency of any foreclosure proceedings and
during any redemption period, and the Borrowers agree to consent to a
receiver if it is believed necessary or desirable by the Lender to enforce its
rights under this subsection. The collection of rents, issues, profits or
revenues of the Mortgaged Property by the Lender shall in no way waive
the right of the Lender to foreclose this Mortgage in the event of any said
Event of Default.

Nothing hereis contained shall be construed as constituting Lender a mortgagee in possession in
the absence oi the actual taking of possession of the Mortgaged Property. The right to enter and
take possession of the Mortgaged Property and use any personal property therein, to manage,
operate, conserve an i:pprove the same, and to collect the rents, issues and profits thereof, shall
be in addition to all othernghts or remedies of Lender hereunder or afforded by law, and may be
exercised concurrently therewith or independently thereof or under the other Loan Documents.
The expenses (including ary y:ceiver’s fees, reasonable counsel fees, costs and agent’s
compensation) incurred pursuant to iz powers herein contained shall be secured hereby which
expenses each Borrower promises to-pay upon demand together with interest thereon at the
Default Rate. Lender shall not be liabie @ account to Borrowers for any action taken pursuant
hereto other than to account for any reiiis actually received by Lender. Without taking
possession of the Mortgaged Property, Lender raay, in the event the Mortgaged Property become
vacant or are abandoned, take such steps as ii dezms appropriate to protect and secure the
Mortgaged Property (including hiring watchmen theréfer) and all costs incurred in so doing shall
constitute so much additional Debt payable upon deniarnd with interest thereon at the Default
Rate.

(f)  Indemnity. The Borrowers hereby agree to indemrify, defend, protect and hold
harmless the Lender and its employees, officers anc agents from and against any
and all liabilities, claims and obligations which may. ¢ incurred, asserted or
imposed upon them or any of them as a result of or in comection with any use,
operation, or lease of any of the Mortgaged Property, or any purt thereof, or as a
result of the Lender seeking to obtain performance of any of thc obtzations due
with respect to the Mortgaged Property; provided, however, that ‘the foregoing
indemnity shall not extend to such liabilities, claims or obligations as resjt from
the gross negligence or intentional misconduct of the Lender, its employees,
officers or agents.

15. Compliance with Illinois Mortgage Foreclosure Law.

(@  In the event that any provision in this Mortgage shall be inconsistent with any
provision of the Act, the provisions of the Act shall take precedence over the
inconsistent provisions 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 the Act.

28
CHICAGOV136334.6

IDACED - 104085/0195




— . 1102711042 Page: 30 of 60 -

UNOFFICIAL COPY

(b)  If any provision of this Mortgage shall grant to Lender any rights or remedies
upon the occurrence of an Event of Default which are more limited than the rights
that would otherwise be vested in Lender under the Act in the absence of said
provision, Lender shall be vested with the rights granted in the Act to the full
extent permitted by law.

(c)  Without limiting the generality of the foregoing, all expenses incurred by Lender
to the extent reimbursable under Sections 5/15-1510 and 5/15-1512 of the Act,
whether incurred before or after any decree or judgment of foreclosure, and
whether enumerated in Sections 14(c) or 17 of this Mortgage, shall be added to
e Debt and shall be immediately due and payable by Borrowers, with interest
thereon at the Default Rate until paid or shall be included in the judgment of
forecinsure.

16.  Waiver “of Right to Redeem - Waiver of Appraisement, Valuation, Etc.
Borrowers shall not and.viii not apply for or avail themselves of any appraisement, valuation,
stay, extension or exemption )uws, or any so-called “Moratorium Laws,” now existing or
hereafter enacted in order to prevent-or hinder the enforcement or foreclosure of this Mortgage,
but hereby waive the benefit of such Moratorium Laws. Each Borrower for itself and all who
may claim through or under it waives-any and all right to have the property and estates
comprising the Mortgaged Property maist2'ed upon any foreclosure of the lien hereof and
agrees that any court having jurisdiction to foresiose such lien may order the Mortgaged Property
sold as an entirety. In the event of any sale macae-vader or by virtue of this instrument, the whole
of the Mortgaged Property may be sold in one parcc! as an entirety or in separate lots or parcels
at the same or different times, all as the Lender may de'ermine in its sole discretion. Lender
shall have the right to become the purchaser at any cal: made under or by virtue of this
mstrument and Lender so purchasing at any such sale shall have tis right to be credited upon the
amount of the bid made therefor by Lender with the amount pay=ole to Lender out of the net
proceeds of such sale. In the event of any such sale, the outstandius principal amount of the
Loan and the other Debt, if not previously due, shall be and beconic-immediately due and
payable without demand or notice of any kind. Each Bomower acinowledges that the
Mortgaged Property does not constitute agricultural real estate, as defined in Section 5/15-1201
of the Act, or residential real estate, as defined in Section 5/15-1219 of the Aci. i’ the fullest
extent permitted by law, Borrowers, on behalf of Borrowers, and each and ‘every person
acquiring any interest in, or title to the Mortgaged Property described herein subsequeii to the
date of this Mortgage, and on behalf of all other persons to the extent permitted by applicable
law, hereby voluntarily and knowingly waives (i) any and all rights of redemption pursuant to
Section 5/15-1601(b) of the Act, and (ii) any and all rights of reinstatement.

17.  Costs and Expenses of Foreclosure. In any suit to foreclose the lien hereof there
shall be allowed and included as additional indebtedness in the decree for sale all expenditures
and expenses which may be paid or incurred by or on behalf of Lender for appraiser’s fees,
outlays for documentary and expert evidence, stenographic charges, publication costs and costs
(which may be estimated as to items to be expended after the entry of the decree) of procuring all
such abstracts of title, title searches and examination, guarantee policies, and similar data and
assurances with respect to title as Lender may deem to be reasonably necessary either to
prosecute any foreclosure action or to evidence to the bidder at any sale pursuant thereto the true
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condition of the title to or the value of the Mortgaged Property, and reasonable attorneys’ fees,
all of which expenditures shall become so much additional Debt which Borrowers agree to pay
and all of such expenditures shall be immediately due and payable with interest thereon from the
date of expenditure until paid at the Default Rate,

18. Protective Advances.

(@)  Advances, disbursements and expenditures made by Lender for the following
purposes, whether before and during a foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during the pendency of any related
proceedings, for the following purposes, shall, in addition to those otherwise
authorized by this Mortgage, constitute “Protective Advances”:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

CHICAGO\3136334.6
IDVCED - 104085/0195

a'l advances by Lender in accordance with the terms of this Mortgage to:
(A) preserve or maintain, repair, restore or rebuild the improvements upon
the “fortgaged Property; (B) preserve the lien of this Mortgage or the
priority thzreof; or (C) enforce this Mortgage, as referred to in Subsection
{b)(5) of Sectizn 5/15-1302 of the Act;

payments by Lender of: (A) when due, installments of principal, interest
or other obligations %1 accordance with the terms of any prior lien or
encumbrance; (B) wher—due, installments of real estate taxes and
assessments, general and special and all other taxes and assessments of
any kind or nature whatsocver-which are assessed or imposed upon the
mortgaged real estate or any pa:tihisreof; (C) other obligations authorized
by this Mortgage; or (D) with csuit approval, any other amounts in
connection with other liens, encumbrances or interests reasonably
necessary to preserve the status of title to the Mortgaged Property, as
referred to in Section 5/15-1505 of the Act;

advances by Lender in settlement or compromisc of-any claims asserted
by claimants under any prior liens;

reasonable attorneys’ fees and other costs incurred: (A} iz connection
with the foreclosure of this Mortgage as referred to in Section 5/15-
1504(d)(2) and 5/15-1510 of the Act; (B) in connection with ar.y action,
suit or proceeding brought by or against the Lender for the enforcement of
this Mortgage or arising from the interest of the Lender hereunder or under
any of the other Loan Documents; or (C) in the preparation for the
commencement or defense of any such foreclosure or other action;

Lender’s fees and costs, including reasonable attorneys’ fees, arising
between the entry of judgment of foreclosure and the confirmation hearing
as referred to in Subsection (b)(1) of Section 5/15-1508 of the Act;

advances of any amount required to make up a deficiency in deposits for
installments of taxes and assessments and insurance premiums as may be
authorized by this Mortgage;
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expenses deductible from proceeds of sale as referred to in Subsections (a)
and (b) of Section 5/15-1512 of the Act; and

expenses incurred and expenditures made by Lender for any one or more
of the following: (A) premiums for casualty and liability insurance paid
by Lender whether or not Lender or a receiver is in possession, if
reasonably required, in reasonable amounts, and all renewals thereof,
without regard to the limitation to maintaining of existing insurance in
effect at the time any receiver or mortgagee takes possession of the
mortgaged real estate imposed by Subsection (c)(1) of Section 5/15-1704
of the Act; (B) repair or restoration of damage or destruction in excess of
available insurance proceeds or condemnation awards; (C) payments
required or deemed by Lender to be for the benefit of the Mortgaged
Property under any grant or declaration of easement, easement agreement,
agreement with any adjoining land owners or instruments creating
cevenants or restrictions for the benefit of or affecting the Mortgaged
Proper.v; () shared or common expense assessments payable to any
association o carporation in which the owner of the mortgaged real estate
is a member in 2ny way affecting the Mortgaged Property; (E) pursuant to
any lease or othci sgreement for occupancy of the mortgaged real estate.

(b)  All Protective Advances shall ¢ so much additional Debt, and shall become
immediately due and payable withsut notice and with interest thereon from the
date of the advance until paid at the D<fault Rate.

(¢)  This Mortgage shall be a lien for all Fretective Advances as to subsequent
purchasers and judgment creditors from the *ime this Mortgage is recorded
pursuant to Subsection (b)(5) of Section 5/15-1392 of the Act.

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

(i)
(ii)

(iii)

(iv)

CHICAGO\3136334.6
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determination of the amount of Debt at any time;

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

determination of amounts deductible from sale proceeds pursuant to
Section 5/15-1512 of the Act;

application of income in the hands of any receiver or mortgagee in
possession; and
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(v)  computation of any deficiency judgment pursuant to Subsections (b)(2)
and (e) of Section 5/15-1508 and Section 5/15-1511 of the Act.

Application of Proceeds. The proceeds of any foreclosure sale of the Mortgaged

Property or of any sale of property pursuant to Section 14(c) hereof shall be distributed in the
following order of priority: First, on account of all costs and expenses incident to the foreclosure
or other proceedings including all such items as are mentioned in Sections 14(c) and Section 17
hereof; second, to all items, other than principal and interest evidenced by the Note, which under
the terms hereof constitute Debt with interest thereon as herein provided; third, to all unpaid
interest on the Note; fourth, to all unpaid principal on the Note; fifth, to whomsoever shall be
lawfully eutitled to the same.

20.

(a)

(b)

(©)

Rigliis Cumulative.

Each rignf; power and remedy herein conferred upon the Lender is cumulative
and in addj:izn to every other right, power or remedy, express or implied, now or
hereafter provided by law or in equity, and each and every right, power, and
remedy herein sct forth or otherwise so existing may be exercised from time to
time concurrently ¢t independently and as often and in such order as may be
deemed expedient by the.; ender.

By accepting payment of any sums secured by this Mortgage after the due date
thereof, by accepting performan-e of any of the Borrowers’ obligations hereunder
after such performance is due, or by making any payment or performing any act
on behalf of the Borrowers which 1:¢ Borrowers were obligated but failed to
perform or pay, the Lender shall not waive, nor be deemed to have waived, its
rights to require payment when due of ali sums secured hereby and the due,
punctual and complete performance of the Borrowers’ obligations under this
Mortgage, the Note, and all other Loan Documents. /No waiver or modification of
any of the terms of this Mortgage shall be binding on'tb< Lender unless set forth
in writing signed by the Lender and any such waiver by the 1.ender of any Event
of Default by the Borrowers under this Mortgage shall not cons:itute a waiver of
any other Event of Default under the same or any other provision. kereof. If the
Lender holds any additional security for any of the obligations seciced hereby, it
may pursue its rights or remedies with respect to such security at its ¢otion either
before, contemporaneously with, or after a sale of the Mortgaged Propeity or any
portion thereof.

No act or omission by the Lender shall release, discharge, modify, change or
otherwise affect the liability of Borrowers under the Note, this Mortgage, or any
of the other Loan Documents, or any other obligation of the Borrowers, or any
subsequent purchaser of the Mortgaged Property or any part thereof, or any
maker, co-signer, endorser, surety or guarantor, or preclude the Lender from
exercising any right, power or privilege herein granted or intended to be granted
in the event of any Event of Default then made or of any subsequent Event of
Default, or alter the security interest or lien of this Mortgage or any of the other
Loan Documents except as expressly provided in an instrument or instruments
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(c)

22.

1102711042 Page: 34 of 60

UNOFFEICIAL COPY

executed by the Lender. The exercise of one right, power or remedy shall not be a
waiver of the right to exercise at the same time or thereafter any other right,
power or remedy; and no delay or omission of the Lender in the exercise of any
right, power or remedy accruing hereunder or under any of the other Loan
Documents or arising otherwise shall impair any such right, power or remedy, or
be construed to be a waiver of any Event of Default or acquiescence therein.
Except as otherwise specifically required herein, notice of the exercise of any
right, remedy or power granted to the Lender by this Mortgage is not required to
be given.

Successors and Assigns; Assignment.

Tivs Mortgage and each and every provision hereof shall be binding upon the
Borrcwers and their respective successors and assigns (including, without
limitation.“cach and every record owner from time to time of the Mortgaged
Property or-any other person having an interest therein), and shall inure to the
benefit of the I.en.d<r and its successors and assigns.

All of the covenants. of this Mortgage shall run with the Land and be binding on
any successor owners 2i-the Land. In the event that the ownership of the
Mortgaged Property or any partion thereof becomes vested in a person or persons
other than the Borrowers, the Leidar may, without notice to the Borrowers, deal
with such successor or successors in interest of the Borrowers with reference to
this Mortgage and the Debt in the sziné manner as with the Borrowers without in
any way releasing or discharging the Borrowers from their obligations hereunder.
The Borrowers will give immediate watien notice to the Lender of any
conveyance, transfer or change of ownersnip si the Mortgaged Property, but
nothing in this Section shall vary or negate the pravisions of Section 12 hereof.

The rights and obligations of Borrowers under this Mortgage may not be assigned
and any purported assignment by Borrowers shall be nuil a3 void. Lender shall
have the right to sell, assign or transfer portions of its right, title-and/or interest in
and to this Mortgage and the other Loan Documents (incleding the sale of
participation interests therein), without the consent or approval of Borcowers, and
Borrowers agree to cooperate in all respects with Lender in connectioa trarewith,
including, without limitation, the execution of all documents and instruments
reasonably requested by Lender or such transferee provided that such documents
and instruments do not materially adversely affect any of Borrowers’ duties or
obligations under this Mortgage and the other Loan Documents.

Execution of Separate Security Agreements, Financing Statements, Etc.; Estoppel

Letter; Corrective Documents.

(a)

The Borrowers will do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged and delivered all such further acts, conveyances, notes,
mortgages, security agreements, financing statements and assurances as the
Lender shall reasonably require for the better assuring, conveying, mortgaging,
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assigning and confirming unto the Lender all property mortgaged hereby or
property intended so to be, whether now owned by the Borrowers or hereafter
acquired. Without limitation of the foregoing, the Borrowers will assign to the
Lender, upon request, as further security for the Debt, its interest in all
agreements, contracts, licenses and permits affecting the Mortgaged Property,
such assignments to be made by instruments reasonably satisfactory to the
Lender, but no such assignment shall be construed as a consent by the Lender to
any agreement, contract, license or permit or to impose upon the Lender any
obligations with respect thereto.

(b)” ~From time to time, the Borrowers will furnish, within ten (10) days after request
fzom the Lender, a written and duly acknowledged statement of the amount due
uncer the Note and this Mortgage and whether any alleged offsets or defenses
exist agzinst the Debt.

(c)  The Borreviers and the Lender shall, at the request of the other, promptly correct
any defect, eror ev omission which may be discovered in the contents of this
Mortgage or in thsexecution or acknowledgment hereof or in any other
instrument executed. _in connection herewith or in the execution or
acknowledgment of sucli-instrument and will execute and deliver any and all
additional instruments as miz;be requested by the Lender or the Borrowers, as the
case may be, to correct such defect, error or omission.

23.  Subrogation. If any part of the Dcpt is used directly or indirectly to pay off,
discharge or satisfy, in whole or in part, any prior 1i<n or encumbrance upon the Mortgaged
Property or any part thereof, then by advancing the mories to make such payment, the Lender
shall be subrogated to the rights of the holder thereof in and te-such other lien or encumbrance
and any additional security held by such holder, and shall have the benefit of the priority of the
same.

24.  Governing Law. The validity, enforcement and interpretation of this Mortgage
shall for all purposes be governed by and construed in accordance with the laws of the State of
Illinois, without reference to the conflicts of law principles of that State, and arp!icable United
States federal law, and is intended to be performed in accordance with, and only t5 the extent
permitted by, such laws.

25, Business Loan.

(a)  The Borrowers declare, represent, certify and agree that the proceeds of the Note
will be used solely for business purposes and that the loan is exempt from interest
limitations pursuant to the provisions of 815 ILCS 205/4 and is an exempted
transaction under the Truth in Lending Act, 15 U.S.C. Section 1601 et seq.

(b)  Allrights, remedies and powers provided by this Mortgage may be exercised only
to the extent that the exercise thereof does not violate any applicable provisions of
law, and all the provisions of this Mortgage are intended to be subject to all
applicable mandatory provisions of law which may be controlling and to be
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limited to the extent necessary so that they will not render this Mortgage invalid
or unenforceable under the provisions of any applicable law.

26.  Escrow Deposits. Upon the occurrence of an Event of Default, after expiration of
all applicable cure periods, and upon Lender’s request, and without limiting the effect of
Sections 4, 5, and 6 hereof, the Lender may require that the Borrowers pay to the Lender on the
first business day of each calendar month an amount equal to one-twelfth (1/12th) of what the
Lender estimates is necessary to pay, on an annualized basis, (1) all Taxes, and (2) all premiums
for the insurance policies required under Section 6 hereof (“Premiums”) and to enable the
Lender to pav same at least thirty (30) days before the Taxes would become delinquent and the
Premiums are-Jue, and, on demand, from time to time shall pay to the Lender additional sums
necessary to pay the Premiums and Taxes. No amounts so paid shall be deemed to be trust
funds, but may ve commingled with the general funds of the Lender, and no interest shall be
payable thereon. In ‘nie event that the Borrowers do not pay such sums for Premiums and Taxes,
then the Lender may, buat srall not be obligated to, pay such Premiums and Taxes and any money
so paid by the Lender-siall constitute additional Debt hereunder and shall be payable by
Borrowers to Lender on demuns with interest thereon from the date of disbursement by Lender
at Default Rate until repaid to Lendcr:, If an Event of Default occurs, the Lender shall have the
right, at its election, to apply any ar:ounts so held under this Section 26 against all or any part of
the Debt, or in payment of the Premiusiio-or Taxes for which the amounts were deposited. The
Borrowers will furnish to the Lender bills for Taxes and Premiums not less than thirty (30) days
before Taxes become delinquent and such Premian:s become due.

27.  Assignment of I eases and Other Azieé¢ments Affecting the Mortgaged Property.
In order to further secure payment of the Debt and the cbszrvance, performance and discharge of
the Borrowers’ obligations under the Loan Documents; t'i¢ Borrowers hereby assign to the
Lender all of the Borrowers’ right, title, interest and estate 1n, to-annd under all of the Leases and
in and to all of the Rents and Profits (defined as all rents, inconie, issues and profits arising from
any Leases, or other agreements affecting the use, enjoyment or ovinpancy of the Mortgaged
Property now or hereafter made affecting the Mortgaged Property or-anyv portion thereof), as
more particularly described in that certain Assignment of Leases and Renis dated as of even
herewith from Borrowers to and for the benefit of Lender. Unless and until ar’ Event of Default
occurs, the Borrowers shall be entitled to collect the Rents and Profits (except as. otherwise
provided in this Mortgage) as and when they become due and payable. INzither these
assignments nor Lender’s enforcement of the provisions of these assignments (inclvding the
receipt of the Rents) will operate to subordinate the lien of this Mortgage to any of the rights of
any tenant of all or any part of the Mortgaged Property, or to subject Lender to any liability to
any such tenant for the performance of any obligations of Borrowers under any such Lease
unless and until Lender agrees to such subordination or assumes such liability by an appropriate
written instrument.

28.  Inspection of Mortgaged Property and Records. The Lender and its
representatives and agents shall have the right to inspect the Mortgaged Property and all books,

records and documents relating thereto at all reasonable times, after giving reasonable notice to
the Borrowers, and access thereto, subject to the rights of tenants pursuant to Leases. The
Lender shall use reasonable efforts to avoid disturbing business operations on the Mortgaged
Property during such inspections. The Borrowers or the Lender thereof shall keep and maintain
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full and correct books and records showing in detail the income and expenses of the Mortgaged
Property and permit the Lender or its agents to examine such books and records and all
supporting vouchers and data at any time and from time to time on request at its offices at the
address hereinafter identified or at such other location as may be mutually agreed upon.

29.  Financial Statements. The Borrowers represent and warrant that the financial
statements for the Borrowers and the Mortgaged Property previously submitted to the Lender are
true, complete and correct in all material respects, disclose all actual and contingent liabilities of
the Borrowers or relating to the Mortgaged Property and do not contain any untrue statement of a
material fact-or omit to state a fact material to such financial statements. No material adverse
change has occnrred in the financial condition of the Borrowers or the Mortgaged Property from
the dates of said {inancial statements until the date hereof. The Borrowers shall furnish to the
Lender such finsacial information regarding the Borrowers, their constituent partners or
members, as the case ipay be, the Mortgaged Property and any guarantor of the Loan as the
Lender may from time 0 time reasonably request, which shall include, without any further
request therefor, (i) quariciiy onerating statements for the Mortgaged Property no later than sixty
(60) days after the end of ‘enchicalendar quarter, and annual operating statements for the
Mortgaged Property no later than rincty (90) days after the end of the such calendar year, all in
form, scope and detail satisfactory-to-ithe Lender; (ii) annual financial statements for Bernard
Leviton (“Guarantor”) certified by Guazavter to be true, correct and complete, in each case, no
later than one hundred eighty (180) days a'icr the end of each calendar year. Such operating
statements for the Mortgaged Property shall also include a calculation of Operating Cash Flow
and Debt Service (as such terms are defined in Seciion 40 below) for the quarter to which they
apply and shall be certified as true and correct by the Berrowers.

30.  Environmental Matters. Concurrently heiewith, Borrowers and Guarantor shall
execute and deliver an Environmental Indemnity Agreement ir. torm satisfactory to Lender (the
“Environmental Indemnity Agreement”). The performance-of the covenants, undertakings
and obligations of the indemnitees under the Environmental Indeipaity Agreement shall be
secured by this Mortgage.

31.  Notices. All notices or other written communications hereunder shall be deemed
to have been properly given (i) upon delivery, if delivered in person, (ii) one-{1>business day
after having been deposited for overnight delivery with any reputable overnight conaier service,
or (iii) three (3) business days after having been deposited in any post office or maii-dzoository
regularty maintained by the U.S. Postal Service and sent by registered or certified mail, postage
prepaid, return receipt requested, addressed to the addresses set forth below in this Section or as
such party may from time to time designate by written notice to the other parties. Either party by
notice to the other in the manner provided herein may designate additional or different addresses
for subsequent notices or communications:

To Lender: The PrivateBank and Trust Company
120 South LaSalle Street
Chicago, Illinois 60603
Attention: Maria K. Alexakis

36
CHICAGO3136334.6

IDACED - 104085/0195




1102711042 Page: 38 of 60

UNOFFICIAL COPY

With copy to: Dykema Gossett PLLC
10 South Wacker Drive
Suite 2300
Chicago, llinois 60606
Attention: Michael S. Kurtzon, Esq.

To Borrowers: 1839 North Lincoln Avenue
Chicago, Illinois 60614
Attention: Bernard Leviton

With copy to: Fuchs and Roselli, Ltd.
440 West Randolph Street
Suite 500
Chicago, Illinois 60606
Attention: John Roselli, Esq.

32.  Releases.

(@)  Upon payment in full of all sums due under the Note and this Mortgage and the
other of the Loan Docurierts, the Lender shall, upon the request of, and at the
cost of, the Borrowers, execute 2 proper release of this Mortgage. In addition,
Lender shall execute and deliver to Borrowers partial releases of this Mortgage
upon the terms and conditions of Séct.on 41 below.

(b)  The Lender may, regardless of consideratio:, cause the release of any part of the
Mortgaged Property from the lien of thir-Wortgage without in any manner
affecting or impairing the lien or priority of thi. Mortgage as to the remainder of
the Mortgaged Property not so released.

33.  Single Asset Borrowers. Each Borrower was organized sol¢ly for the purpose of
owning, developing, managing and disposing of its respective portion of the Mortgaged Property
and does not own any real property other than its respective portion of the Morti;aged Property
and does not operate any business other than the development, constructiozn; ownership,
management and operation of its respective portion of the Mortgaged Property. Boirowers shall
not during the term of the Loan, including any extensions, modifications, rerewals or
refinancings thereof, acquire any real property or assets other than its respective portion of the
Mortgaged Property, operate any business other than the acquisition, development, management
and disposition of its respective portion of the Mortgaged Property, or incur any liability or
obligation other than those incurred in the ownership and operation of its respective portion of
the Mortgaged Property. Borrowers will not commingle any of its funds or assets with those of
any other entity and has held, and will hold, all of its assets and conduct all of its business in its
own name. Borrowers have paid and will pay all of their liabilities out of their own funds and
assets. Borrowers have allocated and will allocate fairly and reasonably any overhead for shared
office space and will use separate stationery, invoices and checks in connection with the conduct
of its business. Borrowers have not entered into and will not enter into, or be a party to, any
transaction with any of their equity interest holders or their affiliates, except in the ordinary
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course of their business and on terms which are intrinsically fair and no less favorable to it than
would be obtained in a comparable arm’s-length transaction with an unrelated third party.
Borrowers will not engage in, seek, or consent to any dissolution, winding up or liquidation,
without the express consent of Lender. Each Borrower’s certificate of formation, and limited
liability company agreement limits its purpose to the acquisition, development, management,
operation and disposition of the Mortgaged Property, and such purposes shall not be amended
without the prior written consent of Lender, which consent may be withheld by Lender in its sole
and absolute discretion,

34. . Indemnification by the Borrowers. The Borrowers shall protect and indemnify
the Lende: frum and against all liabilities, obligations, claims, damages, penalties, causes of
action, costs” azd expenses (including, without limitation, reasonable attorneys’ fees and
disbursements), iriposed upon or incurred by or asserted against the Lender or the members,
partners, stockholde’s, directors, officers, agents or employees of the Lender by reason of (a)
ownership of the Mortgaged Property or any interest therein, or receipt of any Rents or other sum
therefrom, (b) any accidezii to, injury to or death of persons or loss of or damage to Mortgaged
Property occurring on or about i Mortgaged Property or the adjoining sidewalks, curbs, vaults
or vault space, if any, streets or :vays, (c) any failure on the part of the Borrowers or any
guarantor of the Note to perform c¢r comply with any of the terms, covenants, conditions and
agreements set forth in this Mortgage, iie Note, any of the other Loan Documents, or any
agreement, reimbursement agreement, gucranty, or any other agreements executed by the
Borrowers, or any guarantor of the Note, or any other persons directly or indirectly liable for the
payment of the Debt, (d) any failure on the parv-of ihe Borrowers to perform or comply with (i)
any other agreement executed by the Borrowers or any guarantor of the Note, or (i) any
requirement of law, (¢) payment of sums for the proteciio: of the lien and security interest of the
Lender in and to the Morigaged Property, (f) performarce of any labor or services or the
furnishing of any materials or other Mortgaged Property in resreci of the Mortgaged Property or
any part thereof for construction or maintenance or otherwise, oz /) any action brought against
the Lender attacking the validity, priority or enforceability of this 14urgage, the Note, any other
Loan Document, or any agreement, reimbursement agreement, guaranty, or-any other agreements
executed by the Borrowers or any other persons directly or indirectly liabis'for the payment of
the Debt. Any amounts payable to the Lender under this paragraph shall tear)interest at the
Default Rate and shall be secured by this Mortgage. In the event any action, sui oz oceeding is
brought against the Lender or the members, partners, stockholders, directors, officeis; agents or
employees of the Lender by reason of any such occurrence, the Borrowers, upon the rcauest of
the Lender and at Borrowers’ sole expense, shall resist and defend such action, suit or
proceeding or cause the same to be resisted and defended by counsel designated by Borrowers
and approved by the Lender. Such obligations under this paragraph shall survive the termination,
satisfaction or release of this Mortgage.

35.  OFAC Covenant. Borrowers shall ensure, and cause each of their subsidiaries to
ensure, that (i) no person who owns twenty percent (20.00%) or more of the equity interests in
the Borrowers, or otherwise controls the Borrowers or any of their subsidiaries is or shall be
listed on the Specially Designated Nationals and Blocked Person List or other similar lists
maintained by the Office of Foreign Assets Control (“*QFAC”), the Department of the Treasury
or included in any Executive Orders, (ii) the proceeds of the Loan do not violate any of the
foreign asset control regulations of OFAC or any enabling statute or Executive Order relating
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thereto, and (iii) it shall comply, and cause each of their subsidiaries to comply, with all
applicable Bank Secrecy Act laws and regulations, as amended.

36.
(a)
(b)

()

(d)

(e)

()

(g

(h)

Miscellaneous.
Time is of the Essence. Time is of the essence of this Mortgage.

Captions and Pronouns. The captions and headings of the various Sections of this
Mortgage are for convenience only, and are not to be construed as confining or
limiting in any way the scope or intent of the provisions hereof. Whenever the
context requires or permits, the singular shall include the plural, the plural shall
rclude the singular, and the masculine, feminine and neuter shall be freely
Iatezchangeable,

Maxinizun Indebtedness.  Notwithstanding anything contained herein to the
contrary, in-no event shall the Indebtedness exceed an amount equal to
$23,000,000; urovided, however, in no event shall the Lender be obligated to
advance funds inexcess of the face amount of the Note.

The Borrowers Not a joiat Venturer or Partner. The Borrowers and the Lender
acknowledge and agree that/in no event shall the Lender be deemed to be a
partner or joint venturer with the Rorrowers. Without limitation of the foregoing,
the Lender shall not be deemed to ve such a partner or joint venturer on account
of its becoming a mortgagee in passession or exercising any rights pursuant to
this Mortgage or pursuant to any o:h<r-instrument or document evidencing or
securing any of the Debt, or otherwise.

Replacement of the Note. Upon notice to ‘ne Borrowers of the loss, theft,
destruction or mutilation of the Note, the Borrow<rs will execute and deliver, in
lieu thereof, a replacement note, identical in form au¢ sizostance to the Note and
dated as of the date of the Note and upon such ex:cution and delivery all
references in any of the Loan Documents to the Note shall be deemed to refer to
such replacement note.

Waiver of Consequential Damages. The Borrowers covenant and ageee that in no
event shall the Lender be liable for consequential damages, whatever the. nature of
a failure by the Lender to perform its obligation(s), if any, under the Loan
Documents, and the Borrowers hereby expressly waive all claims that it now or
may hereafter have against the Lender for such consequential damages.

After Acquired Mortgaged Property. The lien hereof will automatically attach,
without further act, to all after-acquired Mortgaged Property attached to and/or
used in connection with or in the operation of the Mortgaged Property or any part
thereof.

Severability. If any provision hereof should be held unenforceable or void, then
such provision shall be deemed separable from the remaining provisions and shall
in no way affect the validity of this Mortgage except that if such provision relates
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to the payment of any monetary sum, then the Lender may, at its option declare
the Debt immediately due and payable.

Interpretation of Agreement. Should any provision of this Mortgage require
interpretation or construction in any judicial, administrative, or other proceeding
or circumstance, it is agreed that the parties hereto intend that the court,
administrative body, or other entity interpreting or construing the same shall not
apply a presumption that the provisions hereof shall be more strictly construed
against one party by reason of the rule of construction that a document is to be
construed more strictly against the party who itself or through its agent prepared
the same, it being agreed that the agents of both parties hereto have fully
participated in the preparation of all provisions of this Mortgage, including,
witliout limitation, all Exhibits attached to this Mortgage.

Joint and Several Obligations; Counterparts. The obligations and liabilities of
Borrowers ‘uatder this Mortgage shall be joint and several and shall be binding
upon and enfcrcrable against each Borrower and their respective successors and
assigns, and this Mortgage may be executed in counterparts, and all said
counterparts when taken together shall constitute one and the same Mortgage.

Effect of Extensions and Ariendments. If the payment of the Debt, or any part
thereof, be extended or varied, orif any part of the security or guaranties therefor
be released, all persons now or at any time hereafter liable therefor, or interested
in the Mortgaged Property shall be teid to assent to such extension, variation or
release, and their liability, and the lien; 2:d all provisions hereof, shall continue in
full force and effect; the right of recourse =gzinst all such persons being expressly
reserved by the Lender, notwithstanding aiy such-extension, variation or release.

Mortgagee-in-Possession.  Nothing herein comw@ined shall be construed as
constituting the Lender a mortgagee-in-possession 14 the absence of the actual
taking of possession of the Mortgaged Property by the Lender pursuant to this
Mortgage.

No Merger. The parties hereto intend that the Mortgage and the iieu hereof shall
not merge in fee simple title to the Mortgaged Property, and ifthe Lender
acquires any additional or other interest in or to the Mortgaged Property or the
ownership thereof, then, unless a contrary intent is manifested by the Lender as
evidenced by an express statement to that effect in an appropriate document duly
recorded, this Mortgage and the lien hereof shall not merge in the fee simple title
and this Mortgage may be foreclosed as if owned by a stranger to the fee simple
title.

Complete Agreement. This Mortgage, the Note and the other Loan Documents
constitute the complete agreement between the parties with respect to the subject
matter hereof and the Loan Documents may not be modified, altered or amended
except by an agreement in writing signed by the Borrowers and the Lender.
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37.  JURISDICTION AND VENUE. BORROWERS HEREBY AGREE THAT ALL
ACTIONS OR PROCEEDINGS INITIATED BY BORROWERS AND ARISING DIRECTLY
OR INDIRECTLY OUT OF THIS MORTGAGE SHALL BE LITIGATED IN THE CIRCUIT
COURT OF COOK COUNTY, ILLINOIS, OR THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS OR, IF LENDER INITIATES SUCH
ACTION, ANY COURT IN WHICH LENDER SHALL INITIATE SUCH ACTION AND
WHICH HAS JURISDICTION. EACH BORROWER HEREBY EXPRESSLY SUBMITS
AND CONSENTS IN ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR
PROCEEDING COMMENCED BY LENDER IN ANY OF SUCH COURTS, AND HEREBY
WAIVES PERSONAL SERVICE OF THE SUMMONS AND COMPLAINT, OR OTHER
PROCESS Ox.PAPERS ISSUED THEREIN, AND AGREES THAT SERVICE OF SUCH
SUMMONS ANL COMPLAINT OR OTHER PROCESS OR PAPERS MAY BE MADE BY
REGISTERED OX CERTIFIED MAIL ADDRESSED TO BORROWERS AT THE ADDRESS
TO WHICH NOTICFS ARE TO BE SENT PURSUANT TO THIS MORTGAGE.
BORROWERS WAIVE/ANY CLAIM THAT CHICAGO, ILLINOIS OR THE NORTHERN
DISTRICT OF ILLINOi5 IS.AN INCONVENIENT FORUM OR AN IMPROPER FORUM
BASED ON LACK OF VENWUE. SHOULD ANY BORROWER, AFTER BEING SO
SERVED, FAIL TO APPEAR OR ANSWER TO ANY SUMMONS, COMPLAINT, PROCESS
OR PAPERS SO SERVED WITHiN THE NUMBER OF DAYS PRESCRIBED BY LAW
AFTER THE MAILING THEREOr, SUCH BORROWER SHALL BE DEEMED IN
DEFAULT AND AN ORDER AND/OR'JUDGMENT MAY BE ENTERED BY LENDER
AGAINST BORROWERS AS DEMANDEL OR PRAYED FOR IN SUCH SUMMONS,
COMPLAINT, PROCESS OR PAPERS. THE EXCLUSIVE CHOICE OF FORUM FOR
BORROWERS SET FORTH IN THIS SECTION SIiA1L NOT BE DEEMED TO PRECLUDE
THE ENFORCEMENT BY LENDER OF ANY JUDGMZINT OBTAINED IN ANY OTHER
FORUM OR THE TAKING BY LENDER OF ANY ACT!CN TO ENFORCE THE SAME IN
ANY OTHER APPROPRIATE JURISDICTION, AND FACH BORROWER HEREBY
WAIVES THE RIGHT, IF ANY, TO COLLATERALLY ATTAZ¥ ANY SUCH JUDGMENT
OR ACTION.

38. Waiver of Jury Trial BORROWERS AND LENDER HEREBY
VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND UNCONDITICNALLY WAIVE
ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING AMY DISPUTE
(WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) BET¥TEN OR
AMONG BORROWERS AND LENDER ARISING OUT OF OR IN ANY WAY KREUATED
TO THIS MORTGAGE, ANY OTHER LOAN DOCUMENT, OR ANY RELATIONSHIP
AMONG BORROWERS AND LENDER. THIS PROVISION IS A MATERIAL
INDUCEMENT TO LENDER TO PROVIDE THE LOAN DESCRIBED HEREIN AND IN
THE OTHER LOAN DOCUMENTS.

39.  Additional Waivers. EACH BORROWER EXPRESSLY AND
UNCONDITIONALLY WAIVES, IN CONNECTION WITH ANY SUIT, ACTION OR
PROCEEDING BROUGHT BY LENDER ON THIS MORTGAGE, ANY AND EVERY
RIGHT IT MAY HAVE TO (A) INTERPOSE ANY COUNTERCLAIM THEREIN UNLESS
UNDER THE APPLICABLE RULES OF COURT SUCH COUNTERCLAIM MUST BE
ASSERTED IN SUCH PROCEEDING, OR (B) HAVE THE SAME CONSOLIDATED WITH
ANY OTHER OR SEPARATE SUIT, ACTION OR PROCEEDING UNLESS UNDER THE
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APPLICABLE RULES OF COURT SUCH SUIT, ACTION OR PROCEEDING MUST BE
CONSOLIDATED WITH THE PROCEEDING BROUGHT BY LENDER.

40.

Debt Service Coverage Ratio. Commencing with the calendar quarter ending

March 31, 2011 and continuing for each successive calendar quarter occurring prior to the
Maturity Date, each of the Sedgwick Property, the Arlington Property, the Wellington/Clark
Property and the Clark/Oakdale Property (each, a “Property”) shall maintain a Debt Service
Coverage Ratio (as defined below) of not less than 1.25 to 1.00.

(a)

(b)

(c)

As used herein, “Debt Service Coverage Ratio” shall mean, for any given
period, for each respective Property, the ratio of “Operating Cash Flow™ to “Debt
Service.”

As used herein, “Operating Cash Flow” shall mean, during any calculation
penod, 4or each respective Property, all Gross Revenues (as defined below)
actually received in the applicable calculation period arising from the ownership
and operation Of 2ach respective Property (excluding tenant security deposits and
rent paid during (ne apolicable calculation period by any tenant for more than the
number of months of rental obligations contained in the calculation period) less
the sum of all costs, tuxcs, expenses and disbursements of every kind, nature or
description actually paid-cr-due and payable during the applicable calculation
period in connection with the leasing, management, operation, maintenance and
repair of each respective Propertv. and Personal Property, fixtures located therein
or used in connection therewith, but-excluding (i) non-cash expenses, such as
depreciation and amortization costs, (1) siate and federal income taxes, (iii) the
non-current portion of capital expenditures determined in accordance with
generally accepted accounting principles, and (iv) Debt Service payable on the
Loan (for each Property, using its respective Allocated Loan Amount) or any
other debt expressly approved by Lender (othe’ fthan trade payables). In
determining Operating Cash Flow, extraordinary itenis <+ income, such as those
resulting from casualty or condemnation or lease terminavior. payments of tenants,
shall be not be included in income.

As used herein, “Debt Service” for each respective Property shali mean the
payments of interest that would be due payable on the Allocated Loan ‘Amount for
each respective Property during the period referred to in subsection (u) above,
with required monthly principal and interest payments that would be necessary to
fully amortize the Loan (using the Allocated Loan Amount for each respective
Property) over a twenty-five (25) year period at an interest rate equal to greatest
of: (i) the interest rate then in effect, (ii) six percent (6%) per annum or (iii) two
and 50/100 percent (2.50%) plus the yield (converted as necessary to an annual
interest rate) on the United States Treasury Security (as hereinafter defined)
having a maturity date closest to the Maturity Date, as displayed in the Bloomberg
Financial Markets system at approximately 8:00 a.m. Chicago, Illinois time on
the second (2nd) business day preceding the date on which the Debt Service Ratio
is calculated (“Determination Date”) (or if not so published, Lender, in its sole
discretion, shall designate another daily financial or governmental publication of
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national circulation to be used to determine such yield). “US. Treasury
Securities” means actively traded U.S. Treasury bonds, bills and notes, and if
more than one issue of U.S. Treasury securities is scheduled to mature on or about
10 years from the Determination Date then to the extent possible, the U.S.
Treasury security maturing most recently prior to 10 years from the
Determination Date will be chosen as the basis of the yield.

(d)  As used herein, “Gross Revenues” shall mean, with respect to each Property for
any period, all rents, additional rents, revenues, cash receipts, parking revenues,
and other items of revenue including without limitation, all revenues collected
from vending machines and any concessions derived from each respective
Picperty.

(e) Operaiivg Cash Flow and Debt Service shall be calculated by the Lender based on
the financial information provided to the Lender by the Borrowers and
independertiy verified by the Lender and the calculations so verified shall be final
and binding upor. the Borrowers and the Lender.

(f)  Borrowers agree thet if during any calendar quarter, Lender determines that the
Debt Service Coverage Ratio for any Property is less than 1.25 to 1.00 then, an
Event of Default shall be dcrined to exist as of the last day of such quarter unless,
within ten (10) days after wridter uiotice from the Lender, Borrowers pay down the
principal balance of the Loan 122z amount sufficient to restore and thereafter
maintain the Debt Service Coverage fatio for such Property of not less than 1.25
to 1.00.

41.  Partial Release. Notwithstanding anythisig conicined in this Mortgage to the
contrary, Borrowers may pay down a portion of the Loan in_the amount of their respective
Property’s Allocated Loan Amount, or sell, refinance, or othetwise transfer the Sedgwick
Property, the Arlington Property, the Wellington/Clark Property ‘ard/or the Clark/Qakdale
Property (any such partial pay down of the Loan, sale, refinance or transfer, is hereinafter
referred to as the “Closing™), provided that Borrowers comply with all ot the tollowing terms
and conditions:

(a) nc Event of Default or any event or condition which with the giving of
notice and passage of time would constitute an Event of Default has occurred and is
continuing;

(b)  not later than the day of the Closing, Lender has received a date down
endorsement to Lender’s title insurance policy amending the legal description of the
Mortgaged Property to the legal description of that portion of the Mortgaged Property
which will remain encumbered by the Mortgage and showing only the Permitted
Encumbrances (modified for the then current real estate taxes and Leases) and later
dating all endorsements contained therein;

(c)  Borrowers pay or cause to be paid to Lender not later than the time of the
Closing of the Sedgwick Property, the Arlington Property, the Wellington/Clark Property
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and/or the Clark/Oakdale Property, as applicable, the Sedgwick Allocated Loan Amount,
the Arlington Allocated Loan Amount, the Wellington/Clark Allocated Loan Amount or
the Clark/Oakdale Allocated Loan Amount, as applicable;

(d)  Lender determines in its sole discretion that following the release of the
Sedgwick Property, the Arlington Property, the Wellington/Clark Property and/or the
Clark/Oakdale Property, the Debt Service Coverage Ratio for each respective Property
remaining encumbered by this Mortgage is not less than 1.25 to 1.00; and

(e)  Borrowers pay or cause to be paid all out-of-pocket costs and expenses
incrred by Lender in connection with the release, including, without limitation, title
charges, secording fees, and reasonable attorneys' fees and expenses.

(f) ~ ~Each Borrower indemnifies Lender and agrees to defend, protect and hold
Lender harmless from and against any and all claims, injuries, damages, losses and
liabilities of any ar<-cvery kind to any persons or property by reason of, or as a result of,
the pay down, offer/ sule, refinance and/or transfer of the Sedgwick Property, the
Arlington Property, the 'Wellington/Clark Property and/or the Clark/Oakdale Property or
any warranty, promise or ¢hligation of any kind whatsoever (whether express, implied,
created by law or otherwise) ieloting directly or indirectly thereto, other than any such
claim, injury, damage, loss or liabiii{y arising from Lender’s gross negligence or willful
misconduct.

42.  Remedies Against Other Collateral. 3orrowers hereby acknowledge that Lender

may proceed, at the same or at different times, to Toreclose any or all liens against all or any
portion of the Mortgaged Property by any proceedings apyropriate in the county and state where
the Mortgaged Property lies, and that no event of enforccinent toking place with respect to any
portion of the Mortgaged Property pursuant to any of the Loar. Doruments shall preclude or bar
enforcement of any other portion of the Mortgaged Property.” Any foreclosure or other
appropriate remedy may be brought and prosecuted as to any part f ihe Mortgaged Property
without regard to the fact that foreclosure proceedings or other appropriaie remedies have or
have not been instituted on any other portion of the Mortgaged Property.

[The remainder of this page is left blank intentionally]
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IN WITNESS WHEREOF, each Borrower has caused this Mortgage to be duly executed
and delivered as of the day and year first above written.

BORROWER:

2115 SEDGWICK LLC, a Delaware limited
liability company

By: Bemsrd Leviton, as Trustee, and his
successors in trust, of The Bernard
Leviton Ziving Trust, dated January 16,
1990, as in?zy be amended, its sole
member

By: //\"'-

Bernard Leviton, Tiustee

WELLINGTON CLARK LLC, a Lelaware
limited liability company

By: Bernard Leviton, as Trustee, and his
successors in trust, of The Bernard
Leviton Living Trust, dated January 16,
1990, as may be amended, its sole
member

By:

Bernard Leviton, Trustee

CHICAGO\3136334.2
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525 ARLINGTON LLC, a Delaware limited
liability company

By: Bernard Leviton, as Trustee, and his
successors in trust, of The Bernard
Leviton Living Trust, dated January
16, 1990, as may be amended, its sole
member

By: //\

Bernard Leviton, Trustee

2914 CLARK LLC, a Delaware limited
liability company

By: Bemnard Leviton, as Trustee, and his
successors in trust, of The Bemnard
Leviton Living Trust, dated January
15, 1990, as may be amended, its sole
mombear

By: “© K,_

Bemara Leviton, Trustee
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Bernard Leviton, as trustee of Bernard Leviton Living Trust, dated
January 16, 1990, as may be amended, the sole member of 2115 Sedgwick LLC, a Delaware
limited liability company, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument appeared before me this day in person and acknowledged
that he signed and delivered the said instrument as his own free and voluntary act and as the free
and volunta:y oct of said trust, in its capacity as the sole member of 2115 Sedgwick LLC, for the
uses and purpeses therein set forth.

GIVEN uider my hand and notarial seal this /ZZ{, day of January, 2011.

/ Notary Public
My Co TN ! )
OFFICIAL SEAL {

; DEBRA LEVITONTOX

NOTARY PUBLIC - STATE OF ILLINOIS 4
STATE OF ILLINOIS ) MY COMMISSION EXPIRES:04/15/11 3

COUNTY OF COOK )

The undersigned, a Notary Public in and for the saiu County, in the State aforesaid, DO
HEREBY CERTIFY that Bernard Leviton, as trustee of Berrard Leviton Living Trust, dated
January 16, 1990, as may be amended, the sole member of 525 ARLINGTON LLC, a Delaware
limited liability company, who is personally known to me to be the sarme person whose name is
subscribed to the foregoing instrument appeared before me this day in jxasen and acknowledged
that he signed and delivered the said instrument as his own free and voluntary act and as the free
and voluntary act of said trust, in its capacity as the sole member of 525 Arlirgtoa LLC, for the
uses and purposes therein set forth.

GIVEN under my hand and notarial seal this _ /87 day of January, 2011.

@ 2L Kt o

Notary Public

My Commission Expires:

Pt AT A A AT s

PPy P

)
MY COMMIBSION EXPIRES:04/1511

A P g e I S
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Bernard Leviton, as trustee of Bernard Leviton Living Trust, dated
January 16, 1990, as may be amended, the sole member of WELLINGTON CLARK LLC, a
Delaware liratied liability company, who is personally known to me to be the same person whose
name is subseiibed to the foregoing instrument appeared before me this day in person and
acknowledged th#. he signed and delivered the said instrument as his own free and voluntary act
and as the free and.vsluntary act of said trust, in its capacity as the sole member of Wellington
Clark LLC for the uses and purposes therein set forth.

GIVEN under my hanrand notarial seal this £//) _day of January, 2011,

Notary Public

FFICIAL SEAL
ON COX

1SSI@QE

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

The undersigned, a Notary Public in and for the said Councy, in the State aforesaid, DO
HEREBY CERTIFY that Bernard Leviton, as trustee of Bernard .aviton Living Trust, dated
January 16, 1990, as may be amended, the sole member of 2914 CLARK LLC, a Delaware
limited liability company, who is personally known to me to be the same parson whose name is
subscribed to the foregoing instrument appeared before me this day in person and acknowledged
that he signed and delivered the said instrument as his own free and voluntary act-and as the free
and voluntary act of said trust, in its capacity as the sole member of 2914 Clark LiLZ #or the uses
and purposes therein set forth,

GIVEN under my hand and notarial seal this / day of January, 2011.

o

Notary Public

WAAAY

s & 4

3
=
g

My Commissgpn E:qy'ggA LEVITON COX
NOTARY PUBLIC - §TATE

¢ MY COMMISSION EXPIRES:04/15/11 ¢
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EXHIBIT A-1
LEGAL DESCRIPTION OF THE SEDGWICK PROPERTY

Commonly known as: 2115 North Sedgwick, Chicago, Illinois
Property Indcx Number: l '-#33 - 203-018-0600

7~ COOK COUNTY
RECGAADER OF DEEDS

T A At ST EE e SEFTRPPE VIR IR PR PR P L TS

Exhibit A-1
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EXHIBIT A-1
LEGAL DESCRIPTION

2115 NORTH SEDGWICK, CHICAGﬁ, ILLINGIS

LOTS 35 AWD, 5% IN SAMUEL B. CHASE'S SUBDIVISION OF BLOCK 20 IN CANAL TRUSTEE'S
SUBDIVISION Y GSCTION 33, TOWNSHIP 40 NORYH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MEFR(DraY, N CODK COUNTY, ILLINOIS. .

Address of Property: 2115 1erth Sedgwick, Chicago, Illinois
P.LN.: 14-33-205-013-0000

Exhibit A-1
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EXHIBIT A-2
LEGAL DESCRIPTION OF THE ARLINGTON PROPERTY

Commonly known as: 525 Arlington Place, Chicago, [llinois

Property Indx Number:  [4-2$-9(7- 0 /5 -000

*  COUK COUNTY
RECORDEt OF DEEDS

SCANNED BY o s

D e e L T TR R S VAT TR ST

Exhibit A-2
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EXHIBIT A-~2
LEGAYL DESCRIPTION

525 WEST ARLINGTON PLACE, CHICAGO, ILLINOIS

. F THE

' LOTS 32 7D 33 IN SUBDIVISION OF QUTLOT C IN WRIGHTWOOD, A SUBDIVISION O
SDUTH'ESTA‘V +-OF SECTION 28, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD
PRINGIPAL MEPIDIAN, IN COOK COUNTY, ILLINQIS.

Address of Property: £25 Sest Arlington Place, Chicago, Illinois
PIN.: 14-28-217:015-0000

Exhibit A-2
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EXHIBIT A-3
LEGAL DESCRIPTION OF THE WELLINGTON/CLARK PROPERTY

Commonly known as: 707' 117 W- V\Jé((.injford /2‘?3‘*’7 N C(afk Jt

hicaqs, (-
Property Index Number: | 4-4 G- {{|]-001 - gUQO (}Il(ﬂf) | [

Exhibit A-3
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EXHIBIT A-3
LEGAL DESCRIPTION

707.717 WEST WELLINGTON/2951-2959 NORTH CLARK STREET, CHICAGO, ILLINOIS

10TS 1, 2 AND.GSIN M, WALKER'S RESUBDIVISION OF LOTS 11 AND 12 IN THE SUBDIVISION
BY THE HEIRS £ WiLLIAM KNOKE, OF PART OF THE NORTH 20 ACRES OF THE SOUTH 50
ACRES OF THE WEST 1.2 OF THE NORTHWEST 1/4 OF SECTION 28, TOWNSHIP 40 NORTH,
RANGE 14, EAST OF T “HIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,

Address of Property: 707717 Weat Wellington/2951-2959 North Clark Street, Chicago, IL
P.IN.: 14-28-111-001-0000

Exhibit A-3
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EXHIBIT A-4
LEGAL DESCRIPTION OF THE 2914 CLARK PROPERTY

™ COOK COUNTY
RECORDER OF DEEDS
SCANNEDBY____

CHICAGO\136334.6
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EXHIBIT 4-4
LEGAL DESCRIPTION

2914.2922 NORTH CLARK STREET/703-707 WEST OA;KDALE, CHICAGO, ILLINOIS

PARCEL L:

THE SOUYH 25.00 FEET OF THE EAST 140,73 FEET OF LOT 2 IN GARDNER AND KNOKE'S
20 ACRES NORTH OF AND ADJOINING THE SOUTH 30 ACRES OF THE WEST 1/2

SUBDIVIS Ui or
OF THE NORVHNZST-1/4 OF SECTION 28, TOWNSHIP 40 NORTH. RANGE 14, EAST OF THE
THIRD PRINCIPAL.WERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THAT PART OF LOT 13 (N BICKERDIKE AND STEEL'S SUBDIVISION OF PART OF THE WEST 1/2
OF THE NORTHWEST 1/4 OF SECTION 28, TOWNSH'7~40 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT: THENCE SOUTHEASTERLY ALONG THE
EASTERLY LINE OF SA{D LOT, A DISTANCE OF 90.6 FEZ(; THENCE OUE WEST O A LINE
PARALLEL WITH THE NORTH LINE OF SAID LOT, A DISTANCZ %€ 137.43 FEET: THENCE NORTH
AT RIGHT ANGLES TO THE LAST DESCRIBED LINE, A DISTANGE OF 40,90 FEET; THENCE WEST
AT RIGHT ANGLES TO THE LAST DESCRIBED COURSE, A DISTANCE 07-.35.0 FEET; THENCE
NORTH AT RIGHT ANGLES TO THE LAST DESCRIBED LINE, A DISTFNCE OF 7.0 FEET; THENCE
WEST AT RIGHT ANGLES TO THE LAST DESCRIBED LINE, A DISTANCE %f.11.52 FEET: THENCE
NORTH AT RIGHT ANGLES TO THE LAST DESCRIBED LINE, A DiSTANCE OF 27.87 FLET;
THENCE NORTHWESTERLY, A DISTANCE OF 3.26 FEET TO A POINT ON THE NPXTH LINE OF
SAID LOT 13, SAID POINT BEING 66.50 FEET EAST OF THE NORTHWEST CuFNER OF SAID LoT
13; THENCE EAST ALONG SAID NORTH LINE, A DISTANCE OF 140.73 FEET 704 PLACE OF

BEGINNING, [N COOK COUNTY, ILLINOIS.

Exhibit A-4
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EXHIBIT A-4 Continued
LEGAL DESCRIPTION

2914.2022 NORTH CLARK STREET/703-707 WEST OmuE, CHICAGO, ILLINOIS

PARCEY.3:

A NON-EXCLUS1Ve SASEMENT FOR THE BENEFIT OF PARCELS 2 AND 3 AS CREATED BY
DECLARAT|ON OF-¢”3SMENTS, RESTRICTIONS AND COVENANTS OATED MARCH 2, 1977 AND
RECORDED MAY 19,1977 AS DOCUMENT 23934604 FOR THE PURPOSE OF INGRESS AND EGRESS

OVER THE FOLLOWING DZSCRIBED LAND:

THAT PART OF LOT 13 iN BICiERDIKE AND STEELES SUBDIVISION OF PART OF THE WEST 1/2
OF THE NORTHWEST 1/4 OF IFLTION 28, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERID(AN, UESCPIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNEK O° SAID LOT; THENCE SOUTHEASTERLY ALONG THE
EASTERLY LINE OF SAID LOT 80.50 FEE(; THENCE DUE WEST ON A LINE PARALLEL WITH THE
NORTH LINE OF SAID LOT 13 A DISTANCE n< 137,43 FEET; THENCE NORTH AT RIGHT ANGLES
TO THE LAST DESCRIBED LINE 47.90 FEET; THEMSE WEST AT RIGHT ANGLES TO THE LAST
:DESCRIBED LINE 46.52 FEET TO THE POINT OF BEGINNING; THENCE NORTH AT RIGHT ANGLES
TO THE LAST DESCRIBED LiNE 27.87 FEET; THERCE KORTHWESTERLY 3.25 FEET TO A POINT
ON THE NORTH LINE OF SA{D LOT, SAID POINT BEC'W:ING 66.50 FEET EAST OF THE
NORTHWEST CORNER OF SAID LOT 13; THENCE WEST ALO%G-SAID MORTH LINE 3.31 FEET;
THENCE SOUTH AT RIGHT ANGLES TO THE NORTH LINE OF €A% LOT 13, 25.00 FEET TO A
LINE PARALLEL WITH THE NORTH LINE OF SAID LOT: THEN-E WEST ALONG SAID PARALLEL
LINE TO THE WESTERLY LINE OF SAID LOT 13: THENCE SOUTHEASTFRLY ALONG SALD
WESTERLY LINE 16.38 FEET; THENCE EAST ALONG A LINE PARALLEL WITH THE NORTH LINE
OF SAID LOT 13.22 FEET; THENCE NORTH AT RIGHT ANGLES TO WWE_tAST DESCRIBED LiNE
10.00 FEET: THENCE EAST ALONG A LINE PARALLEL WITH THE NORYH LINE OF SAID LOT, A
DISTANCE OF 43.00 FEET TO THE POINT OF BEGINNING TN COOX COUNTY, JLLINOIS.

Address of Property: 2914-2922 North Clark Street/703-707 West Oakdale, Chicago, Illinows
P.LN. - 14-28-115-002-0000
14-28-115-059-0000
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EXHIBIT “B”

INSURANCE REQUIREMENTS
Property Insurance. For so long as any of the Debt is outstanding, Borrowers

shall continuously maintain property insurance in accordance with the following provisions:

(a)

(b)

(c)

Special Perils Form/All Risk Property Coverage. Borrowers shall maintain
property insurance with respect to the Improvements, Fixtures and Personal
Property insuring against any peril now or hereafter included within the
classification “All Risks of Physical Loss,” including, without limitation, losses
trem fire, lightning, building collapse, debris removal, windstorm, hail, explosion,
smoke, aircraft and vehicle damage, riot, vandalism and malicious mischief,
fatliig objects, impact of vehicles and aircraft, weight of snow, ice or sleet,
collapse;” mudslide, sinkhole, subsidence, tsunami, water damage and sprinkler
leakage, in 2inounts at all times sufficient to prevent Borrowers or Lender from
becoming a cc-irsvrer within the terms of the applicable law, but in any event
such insurance skall b= maintained in an amount equal to the full replacement cost
of the Improvemenis. Fixtures and Personal Property. The term “replacement
cost” means the actual replacement cost (without taking into account any
depreciation and exclusive-of excavations, footings and foundation, landscaping
and paving) determined annueliy, by an insurer, a recognized independent
insurance agent or broker or un independent appraiser selected and paid by
Borrowers. The policy shall include zi1 agreed amount endorsement or a waiver
of the coinsurance requirement and an infiavion guard endorsement.

Flood and Mudslide. Flood and mudslide insurance in amount equal to the
lesser of (1) the amount required for one hundred percent (100%) of the full
replacement value of the Improvements, Fixtures @an3 Personal Property, with
co-insurance clause if any, only as acceptable to Lend=r, or (2) the maximum
limit of coverage available with respect to the Mortgaged Property under the
Federal Flood Insurance Program; provided that such ilocd-and mudslide
insurance shall not be required if Borrowers shall provide .ender with
evidence satisfactory to Lender that the Mortgaged Property 1 rot situated
within an area 1dentified by the Secretary of Housing and Urban Development
(or any other appropriate governmental department, agency, bureau, board, or
instrumentality) as an area having special flood or mudslide hazard, and that no
flood or mudslide insurance is required on the Mortgaged Property by any
regulations under which the Lender is governed;

Boiler and Machinery Coverage. Borrowers shall maintain broad form,
replacement cost basis boiler and machinery insurance (without exclusion for
explosion) covering all boilers or other pressure vessels, machinery, equipment
and air conditioning or heating units located in, on or about the Mortgaged
Property and insurance against physical loss, rental loss, extra expense,
expediting loss and loss of occupancy or use arising from any breakdown in such

B-1
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amounts as are generally required by institutional lenders for properties
comparable to the Mortgaged Property.

Rent Ioss/Business Interruption/Extra Expense. Borrowers shall maintain
business interruption and/or loss of “rental income” insurance in an amount
sufficient to avoid any co-insurance penalty and to provide proceeds that will
cover a period of not less than twelve (12) months from the date of casualty or
loss, the term “rental income™ to mean the sum of (i) the total then ascertainable
rents escalations and all other recurring sums payable under the leases affecting
the subject property and (ii) the total ascertainable amount of all other amounts to
be received by Borrowers from third parties which are the legal obligation of the
tenants, reduced to the extent such amounts would not be received because of
operajing expenses not incurred during a period of non-occupancy to that portion
of th¢ subject property then not being occupied. The policy shall include an
agreed amount endorsement or a waiver of the coinsurance requirement.

Building Ordinaace or Law. Borrowers shall maintain building ordinance
coverage in amount o1 at least 25% of the building coverage limit,

Terrorism Coverage. Upon Lender’s request, in the event that such coverage with
respect to terrorist acts is 0* included as part of the insurance policy required by
subsection (a) above, coverage against loss or damage by terrorist acts in an
amount equal to one hundred percent (100%) of the full replacement value of the
Improvements, Fixtures and Personal Froperty, with a co-insurance clause, if any,
only as acceptable to Lender.

Liability Insurance. For so long as any i the Debt is outstanding, Borrowers

shall continuously maintain liability insurance in accordance w.th th< following provisions:

(a)

(b)

Commercial General Liability Insurance. Borrowers-shuil maintain commercial
general liability insurance, including bodily injury and groperty damage liability
insurance against any and all claims, including all legal Liabilitv to the extent
insurable and imposed upon Lender and all court costs and attorasys’ fees and
expenses, arising out of or connected with the possession, use, leasi:g, operation,
maintenance or condition of the subject property in amounts nct iess than
$2,000,000 per occurrence per year and an excess/umbrelia liability coverage in
an amount not less than $10,000,000. Such liability insurance must be
occurrence-based coverage, rather than claims made coverage. This insurance
must stand on its own with no shared participation or proration and be on a
following form basis,

Automobile. Borrowers shall maintain automobile liability insurance if over the
road vehicles, whether owned, hired or non-owned, are operated in conjunction
with the Mortgaged Property. The combination of the primary automobile
liability and applicable umbrella/excess liability must equal a minimum of Ten
Million Dollars ($10,000,000) combined single limit.

B-2
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Workers’ Compensation and Employer's Liability Insurance. Borrowers shall
maintain workers” compensation and employers’ liability insurance with respect

to any work on or about the Mortgaged Property. Liability limits shall be a
minimum of:

(1) Workers Compensation — Statutory as required by state law
(i)  Employers’ Liability -
Bodily injury by accident  $1,000,000 each accident

Bodily injury by disease $1,000,000 each employee
Bodily injury by disease $1,000,000 policy limit

3 Addit'onal Insurance. Borrowers shall maintain such other insurance with respect
to Borrowers and the subjsct property against loss of damage of the kinds from time to time
required by Lender.
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