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This instrument prepared by
and please return to:

Michael Wolfe

Much Shelist

191 N. Wacker Drive, Suite 1800
Chicago, IL 60606

OPEN-END MORTGAGE, SECURITY AGREEMENT AND UCC FIXTURE FILING

THIS OPEN-END MORTGAG):. SECURITY AGREEMENT AND UCC FIXTURE
FILING ("Mortgage") made as of Julv £, 2011 by BELMONT BUILDING 1ll LLC, an
llinois limited liability company ("Mortgager”), having its mailing address 2320 N.
Damen Ave., Suite D, Chicago, IL 606«7, in favor of RBS CITIZENS, N.A., d/b/a
CHARTER ONE, a national banking association its successors andfor assigns
("Mortgagee"), having an address at One Citizetis Plaza, Providence, Rl 02903.

WITNESSETH.

WHEREAS, Mortgagor is the owner in fee simple of vertain real property (the
"Premises") located in the City of Chicago, Cook County, llirois, as more particularly
described on Exhibit A attached, as improved on the date hereof;

WHEREAS, Mortgagor has applied to Mortgagee for a loan (the 'L.oan’) in the
amount of Five Million Six Hundred One Thousand Six Hundred Eighty-end 00/100
Dollars U.S. ($5,601,680.00) (the "Loan Amount") and Mortgagor has exccuted and
delivered a certain Promissory Note of even date herewith, in the principat cuin Five
Million Six Hundred One Thousand Six Hundred Eighty and 00/100 Dollars U.S.
($5,601,680.00) made payable to the order of Mortgagee (the "Note"); and

WHEREAS, Mortgagor is required to execute and deliver this Mortgage as a
covenant and condition to obtaining the Loan.

NOW, THEREFORE, Mortgagor does hereby give, grant, bargain, sell, assign,
convey, warrant, mortgage and pledge to Morigagee, its successors and assigns, the
Premises and all of Mortgagor's estate, right, title and interest therein;
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TOGETHER with all right, title and interest of Mortgagor, including any after-
acquired title or reversion, in and to the ways, easements, streets, alleys, passages,
water, water courses, riparian rights, oil, gas and other mineral rights, gaps, gores,
rights, hereditaments, liberties and privileges thereof, if any, and in any way
appertaining to the Premises;

TOGETHER with all rents, royalties, issues, proceeds and profits accruing and to
accrue from the Premises as more particularly described in that certain Assignment of
Leases and. Rents of even date herewith (the "Assignment’) from Mortgagor as
Assignor to Mortgagee as Assignee;

TOGETHFER with all buildings and improvements of every kind and description
now or hereafter eracted or placed on the Premises including, without limitation, all
materials intended for construction, reconstruction, alteration and repair of such
improvements now or hcieafter erected thereon, all of which materials shall be deemed
to be included within the Marfgaged Property (as hereinafter defined) immediately upon
the delivery thereof to the Premises, and all fixtures and articles of personal property
now or hereafter owned by Mortaagor and attached to or contained in and used in
connection with the Premises, inciuding, without limitation, all furniture, apparatus,
machinery, equipment, motors, eievators, fittings, radiators, furnaces, stoves,
microwave ovens, awnings, shades, scrzens, blinds, office equipment, trash and
garbage removal equipment, carpeting and cther furnishings, and all plumbing, heating,
lighting, cooking, laundry, ventilating, refricerating, incinerating, air-conditioning,
conveyor, security, sprinkler and other equipmen(, and all fixtures and appurtenances
thereof: and all renewals or replacements thereof ‘0 _articles in substitution therefor,
whether or not the same are or shall be attached to such-improvements in any manner,
it being intended that all the above-described property owried by Mortgagor and placed
by Mortgagor on the Premises shall, so far as permitted by iaw, be deemed to be
fixtures and a part of the realty, and secusity for the indebteliress of Mortgagor to
Mortgagee hereinafter described and secured by this Mortgage, and 'as to the balance
of the above-described property, this Mortgage is hereby deemed o be as well a
Security Agreement for the purpose of creating hereby a security uitziest in such
property, securing such indebtedness, for the benefit of Mortgagee; all of %z property
described in this paragraph is hereinafter sometimes collectively caied the
"Improvements”;

TOGETHER with any and all warranty claims, maintenance contracts and other
contract rights, instruments, documents, chattel papers and general intangibles with
respect to or arising from the Premises, the Improvements and the balance of the
Mortgaged Property, and all cash and non-cash proceeds and products thereof; and

TOGETHER with all awards and other compensation heretofore or hereafter to
be made to the present and all subsequent owners of the Mortgaged Property for any
taking by eminent domain, either permanent or temporary (a "Taking"), of all or any part
of the Mortgaged Property or any easement or other appurtenance thereof, including
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severance and consequential damage and change in grade of streets (collectively,
"Taking Proceeds"), and any and all refunds of impositions or other charges relating to
the Mortgaged Property or the indebtedness secured by this Mortgage.

The property described above is hereafter called the "Premises” to the extent
that such property is realty, and the “Collateral” to the extent that such property is
personalty. The Premises and the Collateral are hereafter collectively called the
"Mortgaged Property."

TOHAVE AND TO HOLD, all and singular, the Mortgaged Property, whether
now owned ‘or-held or hereafter acquired by Mortgagor, with the appurtenances
thereunto beloriging, unto Mortgagee, its successors and assigns, forever. Mortgagor
does hereby covenant with Mortgagee, its successors and assigns, that at and until the
ensealing of these piesents, Mortgagor is well seized of the Premises as a good and
indefeasible estate in f2= simple and is the sole owner of the Collateral, and has good
right to bargain, sell and ccnvey the Mortgaged Property in manner and form as above
written; that title to the Mortgapzd. Property is free and clear of all defects, liens and
encumbrances except for real estete taxes and assessments not yet due or payable
and the matters described on Exhibit 5 {the "Permitted Exceptions”); and that Mortgagor
will warrant and defend the Premises, vtk the appurtenances thereunto belonging, and
the Collateral to Mortgagee, its successurs,and assigns, forever, against all liens,
security interests, encumbrances, defects, ciaiinis and demands whatsoever.

Mortgagor has executed and delivered this Mrrtgage to secure the following:

(a) Payment of principal, interest and all other charges under the Note, as the
same may be amended, extended, supplemented, moaified and/or renewed, and all
replacements and substitutions therefor (altematively and.collectively, the "Note),
together with interest thereon at a rate or rates which may vaiy irom time to time as
specified in the Note, with principal and interest payabie in accordanze with the terms of
the Note, and all accrued but unpaid interest and the entire unpaid jprincipal amount
being due and payable on October 1, 2014, all in accordance with tiie i=ims of the
Note; the Note also contains an option to declare the unpaid balance underthe Note
due and payable forthwith upon the occurrence of an Event of Default (as iieinafter
defined);

(b) Payment of any and all amounts or charges required to be paid by
Mortgagor pursuant to this Mortgage or any of the other Loan Documents (as
hereinafter defined);

(c)  Payment by Mortgagor to Mortgagee of all sums expended or advanced
by Mortgagee pursuant to this Mortgage or any of the other Loan Documents;
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(d) Payment of any and all amounts advanced by Mortgagee with respect to
the Mortgaged Property for the payment of taxes, assessments, insurance premiums or
costs incurred in the protection of the Mortgaged Property;

() Payment of any and all Hedging Contract Obligations (as defined in
Paragraph 38);

()  Performance and observance of each covenant and agreement of
Mortgagor contained herein or in any of the other Loan Documents; and

(g) “Payment by Mortgagor to Mortgagee of any and all other liabilities and
indebtedness ui Miortgagor to Mortgagee, direct or contingent, now or hereafter owing
by Mortgagor to iWcrigagee, other than as provided in subparagraphs (a) through (f)
above.

PROVIDED, HOWEVER, that if Mortgagor shall pay or cause to be paid to
Mortgagee the principal, inteiest-and all other charges under the Note on or before the
date on which the outstanding princinal balance of the Note is due and payable in full in
accordance with the terms of the No‘e..and in the manner stipulated therein and herein,
all without deduction or credit for taxe< or other charges paid by Mortgagor, and if
Mortgagor shall have kept, performed and siuserved all of the covenants and conditions
contained in this Mortgage and all of the other Loan Documents, then this Mortgage
shall cease, determine and be void, but otherwis< shall remain in full force and effect.

Mortgagor further covenants and agrees as fcilcws:

1. Payment of Indebtedness. Mortgagor shall pavpromptly the indebtedness
evidenced by the Note at the time and in the manner provices herein and in the Note,
and all other sums and charges payable when due by Mortgag:r and pursuant to the
Note, this Mortgage and any of the other Loan Documents.

2. Tax and Insurance Escrows.

(a) Subject to the terms and conditions of subparagraph (¢ below,
Mortgagor shall pay to Mortgagee, in addition to the monthly payments under ine Note
and concurrently therewith in a single payment monthly until the Note is fully paid, a
sum equal to annual real estate taxes, general and special assessments and premiums
for insurance required hereunder (all as estimated by Mortgagee) less all sums
previously paid therefor, divided by the number of full calendar months to elapse before
the date which is one (1) month prior to the date when such taxes and assessments and
insurance premiums will become due. Such sums shall be held by Mortgagee for
payment of such taxes and assessments and insurance premiums as and when due.
Mortgagee shall have the right to commingle and hold such sums with its general
funds, and no interest shall accrue thereon in favor of Mortgagor.
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(b) Mortgagee shall have the right to make any and all payments
notwithstanding that at that time any such tax or assessment is then being protested or
contested by Mortgagor, unless Mortgagor shall have notified Mortgagee in writing of
such protest or contest of such tax or assessment not less than thirty (30) days prior to
the due date, in which event Mortgagee shall make such payment under protest in the
manner prescribed by Mortgagor. If such protest or contest shall or might result in a
penalty or other charges, Mortgagor shall deposit with Mortgagee monthly the pro-rata
amount of any such penalty or additional charge. If, upon receipt by Mortgagee of any
refunds of impositions or other charges relating to the Mortgaged Property, Mortgagor is
not in defaaitYiereunder, then Mortgagee shall promptly pay such refund to Mortgagor; if
Mortgagor is in-default hereunder beyond any applicable grace period, Mortgagee shall
have the right to spply such refund to reduce the indebtedness secured hereby.

(€)  Without limiting the rights of Mortgagee hereunder, including,
without limitation, thosa provided in Paragraph 18 hereof, in the event of a sale of the
Premises or any other pari i te Mortgaged Property, any funds then on deposit with
Mortgagee shall, at Mortgagee's option, thereupon automatically and without the
necessity of notice or written aszignment, be transferred to and held thereafter for the
account of the new owner, to be-epplied in accordance with the foregoing. If the
Premises or any other part of the Morizaged Property is purchased by Mortgagee at
foreclosure sale or is otherwise acquired by Mortgagee after an Event of Default, the
remaining balance, if any, of the funds- deposited with Mortgagee pursuant to
subparagraph 2(a) above shall continue to be 4pplied, subject to the security interest
hereunder, first to Mortgagee's unreimbursed cosis and expenses in such purchase or
acquisition, then to reduce the indebtedness secured by this Mortgage, and the
balance, if any, shall be paid to Mortgagor, subject to ine, order of the court having
jurisdiction in any such proceeding.

(d)  Mortgagee hereby waives the requirement fodzposit by Mortgagor
of the sums described in subparagraph 2(a) above, for so long as (i) there is no default
in the obligations of Mortgagor or any other person under this Mortgzige or any of the
other Loan Documents, and no event which, with the giving of notice, passage of time
or both, would constitute such a default, and (i) Mortgagor delivers to Meitgagee, no
later than five (5) days prior to the last day for payment of such sums without peralty or
interest, evidence satisfactory to Mortgagee, in Mortgagee's sole and absolute
discretion, that all sums described in subparagraph 2(a) above have been paid in full.
Upon failure of either of the foregoing conditions, the waiver set forth in this
subparagraph 2(d) shall immediately and automatically become null and void, without
notice from Mortgagee to Mortgagor.

3. Protection Against Charges. Except for the Permitted Exceptions,
Mortgagor shall keep the Morigaged Property free from liens of every kind, except only
for real estate taxes and general and special assessments which are not yet due and
payable, and mortgage taxes, if any, as provided in Paragraph 7 hereof, and shall pay,
before delinquency and before any penalty for non-payment attaches thereto, all taxes,
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assessments, and other governmental or municipal or public dues, charges, fines or
impositions which are or hereafter may be levied against the Mortgaged Property or any
part thereof. Mortgagor shall promptly deliver to Mortgagee receipted bills evidencing
each such payment, together with any other evidence of payment required by
Mortgagee in its sole and absolute discretion, no later than five (5) days prior to the last
day upon which such payment can be made without penalty or interest. Mortgagor shall
also pay, in full, under protest or otherwise in the manner provided by law, any tax,
assessment, charge, fine or imposition described above which Mortgagor contests in
accordance with the provisions of law and this Mortgage.

4, Insurance and Casualty Damage.

(@) - Moigagor shall keep, or cause to be kept, all of the following
insurance policies with respect to the Mortgaged Property in companies, forms,
amounts and coverage satisizctory to Morigagee, containing waivers of subrogation
and first mortgagee clauses’in favor of Mortgagee and providing for thirty (30) days'
prior written notice to Mortgages =f cancellation of said policies for non-payment of
premiums or any other reason or toi invaterial modification of said policies, and ten (10)
days' prior written notice to Mortgagee ¢ payment of any insurance claims under said
policies to any person:

(i) Insurance against icss or damage by fire and such other
hazards, casualties and contingencies .{including, without limitation, so-
called all-risk coverages) as Mortgager: reasonably may require, in an
amount equal to the replacement cost of the Mortgaged Property, with a
replacement cost endorsement and in sucti-2inounts so as to avoid the
operation of any coinsurance clause, for such-peideds and otherwise as
Mortgagee reasonably may require from time to time'.

()  Comprehensive general public liability, property damage and
indemnity insurance, including, without limitation, so-callea assumed and
contractual liability coverage and claims for bodily injury, death = property
damage, naming Mortgagee as an additional insured, in such amcunts as
Mortgagee reasonably may from time to time require.

(i)  Insurance against rent loss or abatement of rent, covering
payment of rent and like charges from the Mortgaged Property over a term
of not less than twelve (12) months, in an amount at least equal to the
aggregate annuat amount payable from time to time under the Note.

(iv) Flood insurance in an amount as Mortgagee may reasonably
require if the Mortgaged Property is located in a Special Flood Hazard
Area (as defined in the National Flood Insurance Act of 1968, as
amended).
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Mortgagor shall deliver renewal certificates of all insurance required above, together
with written evidence of full payment of the annual premiums therefor at least thirty (30)
days prior to the expiration of the existing insurance. Any such insurance may be
provided under so-called "blanket" policies, so long as the amounts and coverages
thereunder will, in Mortgagee's sole judgment, provide protection equivalent to that
provided under a single policy meeting the requirements hereinabove.

Unless Mortgagor provides Mortgagee with evidence of the insurance coverage
required by this Mortgage and the other Loan Documents, Mortgagee may purchase
insurance at’'Martgagor's expense to protect Mortgagee’s interests in the Mortgaged
Property. This insurance may, but need not, protect Morigagor's interests. The
coverage that Mor'gegee purchases may not pay any claim that Mortgagor makes or
any claim that is made ‘against Mortgagor in connection with the Mortgaged Property.
Mortgagor may later czricel any insurance purchased by Mortgagee, but only after
providing Mortgagee with ¢vidence that Mortgagor has obtained insurance as required
by this Mortgage or the othei Loan Documents. If Mortgagee purchases insurance for
the Mortgaged Property, Mortgagor will be responsible for the costs of that insurance,
including interest and any other chaires Mortgagee may impose in connection with the
placement of the insurance, until the-efrective date of the cancellation or expiration of
the insurance. The costs of the insuranice may be added to Mortgagor's total
outstanding balance or obligation. The custs-of the insurance may be more than the
cost of insurance Mortgagor may be able to otizin.on Mortgagor's own.

(b) Notice. In case of any matesizl damage or destruction of the
Mortgaged Property, or any part thereof, or any interest therain or right accruing thereto,
Mortgagor shall promptly give Mortgagee written notice genzrally describing the nature
and extent of such damage or destruction which has resuied or which may result
therefrom. Mortgagee may appear in any such proceedings snd negotiations, and
Mortgagor shall promptly deliver to Mortgagee copies of all notices.and pleadings in any
such proceedings. Mortgagor will, in good faith, file and prosecute all Ztaims necessary
for any award or payment resulting from such damage or destructiori.” Al costs and
expenses incurred by Mortgagee in exercising its rights under this Paragrezh 4 shall
constitute indebtedness secured by this Mortgage.

(c)  Application of Insurance Proceeds. Upon occurrence of any loss
or damage to all or any portion of the Mortgaged Property resulting from fire, vandalism,
malicious mischief or any other casualty or physical harm (a "Casualty"), Mortgagee
may elect, subject to the provisions set forth below, to collect, retain and apply as a
Loan prepayment all proceeds (the "Proceeds") of any insurance policies collected or
claimed as a result of the Casualty after deduction of all expenses of collection and
settlement, including attorney's and adjusters’ fees and charges. Mortgagor hereby
authorizes Mortgagee, at Mortgagee's option, to collect, adjust and compromise any
losses under any insurance with respect to the Mortgaged Property which is kept, or
caused to be kept, by Mortgagor, and hereby irrevocably appoints Mortgagee as its




1120742017 Page: 9 of 37

UNOEFICIAL COPY

attorney-in-fact, coupled with an interest, for such purposes. Any Proceeds remaining
after payment in full of the Loan and all other sums due Mortgagee hereunder shall be
paid by Mortgagee to Mortgagor without any aliowance for interest thereon.

If Mortgagee elects to allow Mortgagor to restore or rebuild the Mortgaged Property and
the Proceeds would not be sufficient to restore or rebuild the Mortgaged Property, then
Mortgagor shall deposit with Mortgagee cash, letters of credit, surety bonds or
equivalent assurances of the availability of funds with which to pay for the restoration or
rebuilding of the Mortgaged Property. Such letters of credit, surety bonds or equivalent
assurances-chall in all respects be in form, substance, execution and sufficiency
acceptable to Mortgagee. Mortgagor shall promptly proceed with restoration of the
Mortgaged Propriiv resulting from any Casualty.

5. Maintenance of Improvements.

(@) None oi the Improvements shall be structurally or otherwise
materially altered, removed or demelished, and none of the fixtures or any portion of the
Collateral on, in or about the Premiszs shall be severed, removed, sold, mortgaged or
otherwise encumbered, without the pricr written consent of Mortgagee in each case,
except, however, that Mortgagor shall havs the right, without such consent, to remove
and dispose of, free from the lien of this Mcitgage, such Collateral as from time to time
may become worn out or obsolete, provided if:at simultaneously with or prior to such
removal, such Collateral shall be replaced with other new Collateral of like kind and
quality, and by such removal, Mortgagor shall be /deemed to have subjected the
replacement Collateral to the lien of this Mortgage. Any l'nprovements or any Collateral
which is demolished or destroyed in whole or in part sieli be replaced promptly by
similar Improvements and Collateral of comparable quality, caridition and value as those
demolished or destroyed, thereupon becoming part of the Mortgaged Property free from
any other lien, security interest or encumbrance on or reservatinn of title to such
property. Mortgagor shall not permit, commit or suffer any wast:, impairment or
deterioration of the Mortgaged Property or any part thereof and shall keep s7d maintain
(or cause to be kept and maintained) the same in good repair and condition. -ortgagor
shall make (or cause to be made) all necessary and proper repairs and replace;nents so
that all components of the Mortgaged Property will, at all times, be in good condition, fit
and proper for the respective purposes for which they were erected or installed.

(b)  Mortgagor hereby grants to Mortgagee and its agents the right in
their reasonable discretion, but Mortgagee and its agents shall have no obligation, to
enter upon the Premises at any time for the purpose of inspecting and appraising the
Mortgaged Property and conducting tests and surveys thereof. If Mortgagor shall fail
fuily to comply with any of the requirements of this Paragraph 5, without prejudice to any
other right or remedy that may be available to Mortgagee in such event, Mortgagee
shall have the right to recover, as damages for such failure, an amount equivalent to the
cost required to restore the Mortgaged Property to the condition hereby required.
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(c)  Mortgagor hereby covenants and agrees to comply with, and to
cause all occupants of all or any portion of the Mortgaged Property to comply with, all
applicable zoning, building, use and environmental restrictions and all laws, rules,
statutes, ordinances, regulations, orders and requirements, including, without limitation,
environmental matters and notices of violation of all governmental authorities having
jurisdiction over the Mortgaged Property or the maintenance, use and operation thereof,
and all applicable restrictions, agreements and requirements, whether or not of record
(collectively, "Laws"). Mortgagor will deliver to Mortgagee within ten (10) days after
receipt thereef any additional permits or renewals issued and approved or disapproved
with respect 0 the Mortgaged Property. Mortgagor hereby agrees to indemnify, defend
and hold hamiiess Mortgagee and its officers, directors, shareholders, employees,
agents and partne:s and their respective heirs, successors and assigns (collectively,
"Indemnified Parties”) fiom and against any and all claims, demands, losses, costs,
damages, liabilities or ezpenses incurred or suffered by the Indemnified Parties arising
from any failure of the Moitoaged Property to comply with Laws, or from any failure of
Mortgagor to obtain, maintain orvenew, or to have obtained, maintained or renewed,
any permit or approval required with respect to the Mortgaged Property.

6. Hazardous Materials anu %/otlands.

(a)  Without limiting the generality of any provision herein or in any of
the Loan Documents, Mortgagor hereby repiesents and warrants to Mortgagee that
neither Mortgagor nor, to the best knowledge 2:10 helief of Mortgagor, any previous
owner or user of the Mortgaged Property or ary adjacent properties, has used,
generated, stored or disposed of any Regulated Materiai (as defined below) in, on,
under, around or above the Mortgaged Property in violatior of Environmental Law (as
defined below); that, to the best knowledge and belief of ‘Mortoagor, the Mortgaged
Property is not currently in violation of any Environmental Lavi; that the Mortgaged
Property does not contain one or more facilities which are subjec: lo reporting under
Section 312 of the federal Emergency Planning and Community Rigkit-to-Know Act of
1986 and the federal regulations promulgated thereunder; and thatinc-Mortgaged
Property does not contain any underground storage tanks. “Regulated Material” means
flammable explosives, radioactive materials, solid waste, hazardous subsiances,
hazardous waste, hazardous materials, asbestos containing materials, petroleum or any
fraction thereof, pollutants, irritants, contaminants, toxic substances, or any other
materials respectively defined as such in, or regulated by, any applicable Environmental
Law. ‘“Environmental Law” means any federal, state or local law, regulation or
ordinance, as each may be validly interpreted and applied by the appropriate
governmental entity, governing any Regulated Material for the protection of human
health, safety or the environment, including but not limited to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986 and the Emergency Planning
and Community Right-to-Know Act of 1986, the Resource Conservation and Recovery
Act, the Toxic Substances Control Act, the Clean Air Act, the Federal Water Pollution



1120742017 Page: 11 of 37

UNOEEICIAL COPY

Control Act, the Safe Drinking Water Act and the Oil Pollution Act of 1990, in each case
as amended and as effective at the date of this Mortgage. Mortgagor shall cause all
tenants and any other persons present on or occupying the Mortgaged Property
("Tenants"), employees, agents, contractors and subcontractors of Mortgagor and
Tenants, to keep and maintain the Mortgaged Property, including, without limitation, the
soil and ground water thereof, in compliance with, and not cause or knowingly permit
the Mortgaged Property, including the soil and ground water thereof, to be in violation
of, any federal, state or local laws, ordinances or regulations relating to industrial
hygiene or to the environmental conditions thereon (including but not limited to any
Environment2. Law). Neither Mortgagor nor Tenants nor any employees, agents,
contractors and- subcontractors of Mortgagor or Tenants shall (i) use, generate,
manufacture, siore or dispose of in violation of Environmental Law on, under or about
the Mortgaged Proparty or transport to or from the Mortgaged Property any Regulated
Material, except as ‘such may be required to be used, stored, or transported in
connection with the pernitted uses of the Mortgaged Property and then only to the
extent permitted by law after ohtaining all necessary permits and licenses therefor; or (ii)
perform, cause to be performed oi permit any fill activities or other acts which would in
any way destroy, eliminate, aiter-obstruct, interfere with, or otherwise affect any
Wetlands, as defined in 33 C.F.R. Section 328.3 and in any comparable state and local
law, statute, ordinance, rule or regulaiica-{"Wetlands"), in violation of any federal, state
or local laws, statutes, ordinances, rulzsor regulations pertaining to Wetlands
("Wetlands Law").

(b) Mortgagor shall immediately zdvise Mortgagee in writing of: (i) any
notices (whether such notices are received from the Znvironmental Protection Agency
or any other federal, state or local governmental agency ¢ ragional office thereof) which
are received by Mortgagor regarding violation or potential viclation of any Environmental
Law or any Wetlands Law; (i) any and all enforcement, ‘©i¢znup, removal or other
governmental or regulatory actions instituted, completed or thresiered pursuant to any
Environmental Law or Wetlands Law; (i) all claims made or threatened by any third
party against Mortgagor or the Mortgaged Property relating to damage contribution,
cost recovery compensation, loss or injury resulting from any Envirorinental Law or
Wetlands Law {the matters set forth in clauses (i), (i} and (iii) above aie hareinafter
referred to as "Environmental or Wetlands Claims"); and (iv) discovery by Muortgagor of
any occurrence or condition on any real property adjoining or in the vicinity of the
Mortgaged Property that could cause the Mortgaged Property or any part thereof to be
classified as in violation of any Environmental Law or Wetlands Law or to be otherwise
subject to any restrictions on the ownership, occupancy, transferability or use of the
Mortgaged Property under any Environmental Law or Wetlands Law.

(c)  Mortgagee shail have the right, but not the obligation, to join and
participate in, as a party if it so elects, any legal proceedings or actions initiated in
connection with any Environmental or Wetlands Claims, and to have its attorneys' and
consultants' fees in connection therewith paid by Mortgagor upon demand.

-10-
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(d)  Mortgagor shall be solely responsible for, and hereby agrees to
indemnify, defend and hold harmless the Indemnified Parties from and against any loss,
damage, cost, expense or liability directly or indirectly arising out of or attributable to the
use, generation, storage, release, threatened release, discharge, disposal, or presence
(whether prior to or during the term of the Loan) of Regulated Material on, under or
about the Mortgaged Property (whether by Mortgagor or a predecessor in title or any
Tenants, employees, agents, contractors or subcontractors of Mortgagor or any
predecessor in title or any third persons at any time occupying or present on the
Mortgaged Property), including, without limitation: (i) all foreseeable consequential
damages; (i} the cost of any required or necessary repair, cleanup or detoxification of
the Mortgager - Property, including the soil and ground water thereof, and the
preparation anu iraplementation of any closure, remedial or other required plans;
(iii) damage to any Vetlands or natural resources; and (iv) all reasonable costs and
expenses incurred by Morigagee in connection with clauses (i), (i), and (iii), including
but not limited to atterieys' and consultants' fees; provided, however, that nothing
contained in this paragrapl: sa%il be deemed to create or give any rights to any person
other than Mortgagee and its suzcassors and assigns, it being intended that there shall
be no third party beneficiary of-cush provisions, or preclude Mortgagor from seeking
indemnification from, or otherwise pitceeding against, any third party including, without
limitation, any tenant or previous owner-r-user of the Mortgaged Property.

(e) Mortgagor shall pay t-Mortgagee on demand any costs or
expenses incurred by Mortgagee for which Wortgagor is responsible or for which
Mortgagor has indemnified Mortgagee, and any amount that is not so paid shall bear
interest at the default rate of interest set forth in the HNote (the "Default Rate").

H Mortgagor shall take any and all remedial action in response to the
presence of any Regulated Material or Wetlands on, under, ‘rr_about the Mortgaged
Property, required pursuant to any settlement agreement, ccisent decree or other
governmental proceeding; furthermore, Mortgagor shall take such additional steps as
may be necessary to preserve the value of Mortgagee's security ‘under the Loan
Documents.

(@ Upon Mortgagee's request, Mortgagor shall retain, at Nicitgagor's
sole cost and expense, a licensed geologist, industrial hygienist or environmental
consultant (referred to hereinafter as the "Consultant") acceptable to Mortgagee to
conduct a baseline investigation of the Mortgaged Property for the presence of
Regulated Material or Wetlands ("Environmental Audit”). The Environmental Audit shall
be performed in a manner reasonably calculated to discover the presence of Regulated
Materials or Wetlands; provided, however, such investigation shall be of a scope and
intensity no greater than a baseline investigation conducted in accordance with the
general standards of persons providing such services taking into consideration the
known uses of the Mortgaged Property and property in the vicinity of the Mortgaged
Property and any factors unique to the Mortgaged Property. The Consultant shall
concurrently deliver the results of its investigation in writing directly to Mortgagor and
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Mortgagee. Such results shall be kept confidential by both Mortgagor and Mortgagee
unless legally compelied or required to disclose such results or disclosure is reasonably
required in order to pursue rights or remedies provided herein or at law.

(h)  If Mortgagor fails to pay for or obtain an Environmental Audit as
provided for herein, Morigagee may, but shall not be obligated to, obtain the
Environmental Audit, whereupon Mortgagor shall immediately reimburse Mortgagee all
its costs and expenses in so doing, together with interest on such sums at the Default
Rate.

(i Mortgagor covenants to reasonably cooperate with the Consultant
and to allow eniry and reasonable access to all portions of the Mortgaged Property for
the purpose of the Consultant's investigation. Mortgagor covenants to comply, at its
sole cost and expense, vith all recommendations contained in the Environmental Audit
reasonably required ‘< bring the Mortgaged Property into compliance with all
Environmental Laws and Viedznds Laws, including any recommendation for additional
testing and studies to detect the-quantity and types of Regulated Material or Wetlands
present, if Mortgagee requires the implementation of the same.

7. Mortgage Tax. [f at any vinie any govemmental authority, whether federal,
state or municipal, or any agency or subdivision of any of them, shall require Internal
Revenue or other documentary stamps on thz Note, this Mortgage or any of the other
Loan Documents, or upon the passage of any iuw.of the State of Hlinois deducting from
the value of land for the purposes of real estate taxa:icn the amount of any lien thereon,
or changing in any way the laws for the taxation of mortgages or debts secured by
mortgages for federal, state or local purposes, or the manner of the collection of any
such taxes so as to impose, in any such event, a tax (other tian an income tax) upon or
otherwise to substantially and adversely affect the value ‘of this Mortgage, then all
indebtedness secured hereby shall become due and payauie -at the election of
Mortgagee thirty (30) days after the mailing of notice of such elesiion to Mortgagor,
provided, however, this Mortgage, the Note and the other Loan Documents shall be and
remain in effect if Mortgagor lawfully may pay, and does in fact pay, wiier nayable, for
such stamps and taxes, including interest and penalties thereon, to or fortiartgagee.
Mortgagor further agrees to deliver to Mortgagee, at any time, upon demaiia, such
evidence as may be required by any government agency having jurisdiction in order to
determine whether the obligation secured hereby is subject to or exempt from any such
tax.

8. Indemnification for Costs. Mortgagor hereby agrees to indemnify, defend
and hold harmless Mortgagee and the Indemnified Parties from and against all costs,
liabilities and expenses, including but not limited to attorneys' fees and expenses to the
fullest extent not then prohibited by applicable law, and costs of any Environmental
Audit, title search, continuation of abstract and preparation of survey, incurred by
reason of any action, suit, proceeding, hearing, motion or application before any court or
administrative body, including an action to foreclose or to collect any indebtedness or
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obligation secured hereby, or incurred in connection with any extra-judicial collection
procedure, in and to which Mortgagee may be or become a party by reason hereof,
including, without limitation, any Taking, bankruptcy, probate and administration
proceedings, as well as any other proceeding wherein proof of claims required to be
filed by law or in which it becomes necessary to defend or uphold the terms of and the
lien created by this Mortgage.

9. Taking.

(a)  If all or any part of the Mortgaged Property shall be damaged or
taken as a resuiv of a Taking, either temporarily or permanently, Mortgagor shall assign,
transfer and sei over unto Mortgagee the Taking Proceeds or any claim for damages for
any of the Mortgagéd Property taken or damaged under the power of eminent domain,
and agrees that If the v.riole or any part of the Mortgaged Property is taken by eminent
domain proceedings, th<ii all sums awarded as damages for the Taking shall be applied
in reduction of the indebtecnsss secured by this Mortgage, but without imposition of the
prepayment premium to such anpiication. Any and all costs and expenses, including,
without limitation, reasonable aftorpzys' fees and expenses to the fullest extent not then
prohibited by applicable law, incuried by Mortgagee by reason of any condemnation,
threatened condemnation or proceedii'gs thereunder shall be secured hereby and
Mortgagor shall reimburse Mortgagee thereion immediately, or Mortgagee shall have the
right, at its option, to deduct such costs and zxpenses from any Taking Proceeds paid
to Mortgagee hereunder. If the Mortgaged Froperty is wholly condemned, Mortgagee
shall receive from Mortgagor and/or from the Takir.o Proceeds payment of the entire
amount of the indebtedness secured by this Mortgage

(b) Subject to paragraph (a) of this—Paragraph, Mortgagor will
immediately notify Mortgagee of the actual or threatened corationcement of any Taking
proceedings affecting all or any part of the Mortgaged Property, Jiciuding any easement
therein or appurtenance thereof, including severance and consequential damage and
change in grade of streets, and will deliver to Mortgagee copies of ary end all papers
served in connection with any such proceedings. Mortgagor further ¢ovznants and
agrees to make, execute and deliver to Mortgagee, from time to time upon rerusst, free,
clear and discharged of any encumbrances of any kind whatsoever, any ana 7t further
assignments or other instruments deemed necessary by Mortgagee for the purpose of
validly and sufficiently assigning the Taking Proceeds and all other awards and
compensation heretofore and hereafter to be made to Mortgagor, including the
assignment of any award from the United States Government at any time after the
allowance of the claim therefor, the ascertainment of the amount thereof and the
issuance of the warrant for payment thereof, for any Taking, either permanent or
temporary, under any such proceedings. In the event of a Taking, Mortgagee shall not
be limited to the rate of interest paid on the award by the condemning authority but shall
be entitled to receive out of the Taking Proceeds interest on the entire unpaid principal
sum under the Note and the other Loan Documents at the applicable rate(s) provided
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therein. Mortgagor hereby assigns to Mortgagee so much of the balance of the Taking
Proceeds payable by the condemning authority as is required to pay such interest.

(c)  Subject to paragraph (a) of this Paragraph, Mortgagor hereby
irrevocably authorizes and appoints Mortgagee its attorney-in-fact, coupled with an
interest, to collect and receive any such Taking Proceeds from the authorities making
the same, to appear in any proceeding therefor, to give receipts and acquittances
therefor, and to apply the same to payment on account of the indebtedness secured
hereby whether then matured or not. Mortgagor shall execute and deliver to Mortgagee
on demard cuch assignments and other instruments as Mortgagee may require for
such purposcs

10. Estoppel Certificate. Within ten (10) days after request by Mortgagee,
Mortgagor shall furnisk to Mortgagee a written statement, duly acknowledged, of the
aggregate amount of indcbtedness secured by this Mortgage, confirming (to the extent
true) that no right of offset'exists under the Loan Documents or otherwise, and stating
either that no defenses exist against the indebtedness secured hereby, or, if such
defenses are alleged to exist, the nature thereof, and any other information which
Mortgagee may reasonably request.

14.  Title Warranty; Title Evidence. Mortgagor hereby confirms the warranties
and representations as to title to the Mortgaged Property made in the granting clause of
this Mortgage, and agrees to pay the costs ¢! fitle insurance or other title evidence
satisfactory to Mortgagee showing title to the Mcrtgaged Property to be as herein
warranted. In the event of any subsequent change i title to the Mortgaged Property,
other than a change expressly permitted by the Loan Decuments, Mortgagor agrees to
pay the cost of {i) an extension or endorsement to such-tiie evidence showing such
change in title, and (i) changing any and all insurance and duer records in connection
with the Loan made necessary by such change in title.

12.  Mortgagee's Reliance. Mortgagee, in advancing any paym=nt relating to
taxes, assessments and other governmental or municipal charges, fines, nzositions or
liens asserted against the Mortgaged Property, shall have the right to do so.according to
any bill, statement or estimate procured from the appropriate public office  without
inquiry into the accuracy or validity thereof. Mortgagee shall have the right to make any
such payment whenever Mortgagee, in its sole discretion, shall deem such payment to
be necessary or desirable to protect the security intended to be created by this
Mortgage. In connection with any such advance, Mortgagee, at its option, shall have
the right to and is hereby authorized to obtain, at Mortgagor's sole cost and expense, a
date down or continuation endorsement to the loan policy of title insurance insuring this
Mortgage prepared by a title insurance company of Mortgagee's choice.

13.  Default. Each of the following events shall be deemed to be an "Event of
Default” hereunder:
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(@) Mortgagor shall fail to make payment of the indebtedness
evidenced by the Note on the date when such payment is due and payable; or

(b)  Mortgagor shall fail to make payment of any sum of money due and
payable under this Mortgage or any of the other Loan Documents (other than the Note)
within fourteen (14) days after the date such payment is due; or

(c)  Default shall be made in the due observance or performance of any
of the covenants, agreements or conditions required to be kept, performed or observed
by Mount_ [“oyale Apartments, Inc., an lllinois corporation ("Mount Royale") under the
terms and cenditions of that certain Promissory Note (the "Mount Royale Note") dated
July 8, 2011 mare by Mount Royale in favor of Lender and that certain Open-End
Mortgage, Security Agreement and UCC Fixture Filing (the "Mount Royale Mortgage")
dated July 8, 201i-and the terms and conditions under any other of the Loan
Documents as defined ir- the Mount Royale Note;

(d)  Default shall he made in the due observance or performance of any
of the covenants, agreements c¢r conditions required to be kept, performed or observed
by Wellington Building |, LLC, an Vinois limited liability company (“Wellington®) under
the terms and conditions of that certain Promissory Note (the "Wellington Note") dated
July 8, 2011 made by Wellington in fawor of Lender and that certain Open-End
Mortgage, Security Agreement and UCC Fixture Filing (the "Wellington Mortgage")
dated July 8, 2011 and the terms and cciitions under any other of the Loan
Documents as defined in the Wellington Note;

(e)  Default shall be made in the dus obserance or performance of any
of the covenants, agreements or conditions required to Le kept, performed or observed
by New Maple, LLC, an lllinois limited liability company ("New Maple) under the terms
and conditions of that certain Promissory Note (the "New Map!= Note") dated July 8,
2011 ‘made by New Maple in favor of Lender and that certairn Cuen-End Mortgage,
Security Agreement and UCC Fixture Filing (the "New Maple Mortgagz") dated July 8,
2011 and the terms and conditions under any other of the Loan Documsn!s as defined
in the New Maple Note;

(f  Default shall be made in the due observance or performance of any
of the covenants, agreements or conditions required to be kept, performed or observed
by Maple/Crain, LLC, an lllinois limited liability company ("Maple/Crain ) under the
terms and conditions of that certain Promissory Note (the "Maple/Crain Note") dated
July 8, 2011 made by Maple/Crain in favor of Lender and that certain Open-End
Mortgage, Security Agreement and UCC Fixture Filing (the "Maple/Crain Mortgage")
dated July 8, 2011 and the terms and conditions under any other of the Loan
Documents as defined in the Maple/Crain Note;

(g)  Default shall be made in the due observance or performance of any
of the covenants, agreements or conditions required to be kept, performed or observed
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by Brompton Building Il LLC, an lliinois limited liability company ("Brompton”) under
the terms and conditions of that certain Promissory Note (the "Brompton Note") dated
July 8, 2011 made by Brompton in favor of Lender and that certain Open-End
Mortgage, Security Agreement and UCC Fixture Filing (the "Brompton Mortgage") dated
July 8, 2011 and the terms and conditions under any other of the Loan Documents as
defined in the Brompton Note;

(h)  Default shall be made in the due observance or performance of any
of the covenants, agreements or conditions required to be kept, performed or observed
by Aldine Ruilding, LLC, an llinois limited liability company ("Aldine") under the terms
and conditioiis of that certain Promissory Note (the "Aldine Note") dated July 8, 2011
made by Aldirie in favor of Lender and that certain Open-End Mortgage, Security
Agreement and UGC Fixture Filing (the "Aldine Mortgage") dated July 8, 2011 and the
terms and conditions viider any other of the Loan Documents as defined in the Aldine
Note;

(i} Default shal' s made in the due observance or performance of any
of the covenants, agreements or.cenditions required to be kept, performed or observed
by Glencoe Park, LLC, an lllinois liited liability company ("Glencoe Park") under the
terms and conditions of that certain Fremissory Note (the "Glencoe Park Note") dated
July 8, 2011 made by Glencoe Park in{avor of Lender and that certain Open-End
Mortgage, Security Agreement and UCC Fixture Filing (the "Glencoe Park Mortgage”)
dated July 8, 2011 and the terms and corditions under any other of the Loan
Documents as defined in the Glencoe Park Note,

)] Default shall be made in the due obszrvance or performance of any
of the covenants, agreements or conditions required to be kent, performed or observed
by Belden Building |, LLC, an lllinois limited liability compar.y ("Belden”) under the
terms and conditions of that certain Promissory Note (the "Belde i Hote") dated July 8,
2011 made by Belden in favor of Lender and that certain Open-Era Mortgage, Security
Agreement and UCC Fixture Filing (the "Belden Mortgage") dated Jul/ 8, 2011 and the
terms and conditions under any other of the Loan Documents as defined>the Belden
Note;

(k)  Default shall be made in the due observance or performance of any
of the covenants, agreements or conditions required to be kept, performed or observed
by Maple Building, LLC, an Hlinois limited liability company ("Maple”) under the terms
and conditions of that certain Term Note (the "Maple Note") dated July 8, 2011 made by
Maple in favor of Lender and that certain Open-End Mortgage, Security Agreement
and UCC Fixture Filing (the "Maple Mortgage") dated July 8, 2011 and the terms and
conditions under any other of the Loan Documents as defined in the Maple Note (the
Mount Royale Note, Wellington Note, the New Maple Note, the Maple/Crain Note, the
Maple Note, the Brompton Note, the Aldine Note, the Glencoe Park Note and the
Belden Note are hereinafter collectively referred to as the "Related Notes") and (the
Mount Royale Mortgage, Wellington Mortgage, the New Maple Mortgage, the
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Maple/Crain Mortgage, the Maple Mortgage, the Brompton Mortgage, the Aldine
Mortgage, the Glencoe Park Mortgage and the Beiden Mortgage are hereinafter
collectively referred to as the "Related Mortgages");

()] Mortgagor shall file a voluntary petition in bankruptcy or under any
bankruptcy act or similar law, state or federal, whether now or hereafter existing, or
make an assignment for the benefit of creditors or file an answer admitting insolvency or
inability to pay its debts generally as they become due, or shall fail to obtain a vacation
or stay of any such proceedings which are involuntary within sixty (60) days after the
institution Or cuch proceedings; or

(ni»" Any plan of liquidation or reorganization is filed by or on behalf of
Mortgagor in any tiarkruptey, insolvency or other judicial proceeding, or a trustee or a
receiver shall be appointed for the Mortgaged Property in any involuntary proceeding
and such trustee or receiver shall not be discharged or such jurisdiction relinquished,
vacated or stayed on appeal wihin sixty (60) days after the appointment thereof; or

(n) Failure of ‘Mertgagor to commence, diligently pursue and/or
complete actions as and when provigzd in Paragraph 2, 5 or 6 of this Mortgage; or

(0) Any sale or transter ‘of the Mortgaged Property in violation of
Paragraph 18 of this Mortgage; or

(p) The occurrence of an invoiurtery transfer under subparagraph
26(d) of this Mortgage; or

(@  Any violation of the representations an< warranties, or the filing of
formal charges or commencement of proceedings as conternnizted by Paragraph 34 of
this Mortgage; or

(n  The death or judicial determination of legal incompetancy of either
of the Guarantors;,

(s)  The extension or renewal of the current office lease wiin;hicago
Apartments and Condo's without the prior written consent of the Mortgagee;

) Default shall be made in the due observance or performance of any
of the other covenants, agreements or conditions required to be kept, performed or
observed by Mortgagor under this Mortgage, and such default is not cured within thirty
(30) days after written notice thereof has been delivered to Mortgagor by Mortgagee;
provided, however if such default cannot reasonably be cured within the thirty (30)-day
period, and Mortgagor promptly commences such cure within the thirty (30)-day period,
then within such additional period during which Mortgagor diligently pursues and
prosecutes such cure to completion and so long as the value of the Mortgaged Property
is not impaired; or
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(u)  Default shall be made in the due observance or performance of any
of the covenants, agreements or conditions required to be kept, performed or observed
by Mortgagor or any other party under the Note, any of the other Loan Documents, the
Related Notes or the Related Mortgages, and such default is not cured within the
applicable grace period, if any, expressly provided for therein;

then and upon any such Event of Default, the entire amount of the indebtedness hereby
secured, shall, at the option of Mortgagee, become immediately due and payable,
without execution or other process and without further notice or demand, all of which
are hereby ‘evpressly waived. Upon and after any such Event of Default, the
indebtedness rie;eby secured shall, at the option of Mortgagee, bear interest at the
Default Rate, payalsie on demand. Acceleration of maturity, once claimed hereunder by
Mortgagee, may, at tne option of Mortgagee, be rescinded by written acknowledgment
to that effect by Mortgzgee, but the tender and acceptance of partial payments alone
shall not in any way affect ar'r=scind such acceleration of maturity, nor extend or affect
the grace period, if any.

14.  Additional Rights upcit-Default. Without limiting the generality of the
foregoing, Mortgagee shall have the tol'¢wing additional rights during the continuance of
any Event of Default:

(@) Mortgagee shall have the inmediate right to collect, as the same
become due, any and all uneamned insurance’ premiums or refunds of insurance
premiums, due or to become due, and all proceeds :rd other benefits to be received
under insurance policies of every nature affecting or covering the Mortgaged Property,
any and ali refunds of taxes, assessments and other chiarges heretofore or hereafter
paid on or with respect to the Mortgaged Property, together with all rents and profits of
the Mortgaged Property, all of which have been hereby assigrned to Mortgagee. In
addition, Mortgagee shall have the right, but shall not be obligatd, without notice or
demand, to enter immediately upon and take possession of the Morigajed Property,
together with all documents, books, records, papers and accounts of Muitgagor relating
to the Mortgaged Property or any portion thereof without further consent or-essignment
by Mortgagor; to cause to be conducted environmental investigations and anciyses; to
operate, manage, lease and control the Mortgaged Property and conduct the business
thereof, if any, either personally or by its agents; to terminate any management
agreements, contracts, agents or managers responsible for the management of the
Mortgaged Property; and to use such measures, legal or equitable, as Mortgagee may
deem proper or necessary to enforce the payment or security of the rents, issues and
profits of the Mortgaged Property.

(b)  Mortgagor hereby grants full power and authority to Mortgagee as
follows: to exercise each and every one of the rights, privileges and powers herein
granted at any and all times hereafter, without notice to Mortgagor; to make all
alterations, additions, improvements, renovations, replacements and repairs as
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Mortgagee may deem proper; to demolish any part or all of the Improvements which, in
the judgment of Mortgagee, may be in unsafe condition and dangerous to life or
property; to remodel any or all of the improvements so as to make the same available in
whole or in part for business, commercial, retail, multiple dwelling or other purposes; to
lease the Mortgaged Property, or any part thereof, to Mortgagor or any other person or
persons, on such terms and for such periods of time as Mortgagee may deem proper,
and the provisions of any lease made by Mortgagee pursuant hereto shall be valid and
binding upon Mortgagor, notwithstanding the fact that Mortgagee's right of possession
may terminate or this Mortgage may be satisfied of record prior to the expiration of the
term of such lease: and to collect and receive all of the rents, issues, profits and all
other amoun's past due or to become due to Mortgagor and to apply the same in such
order of priority 25 Mortgagee may determine to all necessary charges and expenses in
connection with the Mortgaged Property, or for interest, principal, whether matured or
not, taxes, water charges and assessments, insurance premiums and any advances
made by Mortgagee -f3i_ improvements, alterations or repairs for the account of
Mortgagor or on account of the indebtedness hereby secured. Neither the taking of
possession nor the collection 5i-rents by Mortgagee as described above shall be
construed to be an affirmation of .any lease of the Morigaged Property or any part
thereof, and Mortgagee or any othicr-purchaser at any foreclosure sale shall have the
right to exercise the right to terminiz(z- any such lease as though such taking of
possession and collection of rents had not occurred, subject, however, to the terms of
any subordination, nondisturbance and atiwcminent agreement which may be in effect
from time to time with respect to any part of the Mortgaged Property.

(c) Without limiting the foregoing, Mortgagor hereby irrevocably
appoints Mortgagee its attorney-in-fact, coupled with 2ii interest, upon an Event of
Default, to institute summary proceedings against any leszee of the Mortgaged Property
who fails to comply with the provisions of his or its lease. If NMrrigagor is occupying all
or any part of the Mortgaged Property upon an Event of Defauit, Mortgagor agrees to
either (i) immediately surrender possession of the Mortgaged Property to Mortgagee
and vacate the Mortgaged Property so occupied by Mortgagor, or (i) uay a reasonable
rental, determined by Mortgagee, for the use thereof, monthly i advance, to
Mortgagee, and, in default of so doing, may be dispossessed by summary zreceedings
or otherwise.

(d)  To the extent permitted by law, Mortgagee is hereby authorized and
empowered to sell or cause the Mortgaged Property to be sold at public or private
auction, and to convey same by execution and delivery to the purchaser at such sale a
good and sufficient deed of conveyance, to retain out of the proceeds of such sale the
amounts due under the terms of this Mortgage and the other Loan Documents, the
costs and charges of such sale and attorneys' fees and expenses, all to the fullest
extent not prohibited by applicable taw, and amounts due to any other person asserting
a lien or otherwise claiming an interest in the Mortgaged Property and to deliver the
surplus moneys, if any, to Mortgagor.
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(e) To the extent permitted by law, Mortgagee shall be entitled to the
appointment of a receiver of the Mortgaged Property as a matter of right and without
notice, which is hereby expressly waived, with power to collect the rents, issues and
profits of the Mortgaged Property, due and to become due without regard to the value of
the Mortgaged Property and regardless of whether Morigagee has an adequate remedy
at law. Mortgagor, for itself and its successors and assigns, hereby waives any and all
defenses to the application for a receiver as set forth above and hereby specifically
consents to such appointment without notice, but nothing herein contained is to be
construed to deprive Mortgagee of any other right, remedy or privilege it may now have,
or may heiea2fter obtain, to have a receiver appointed. From such rents, issues and
profits collecter-by the receiver or by Mortgagee prior to a foreclosure sale, there shall
be deducted ire cost of collection thereof, including, without limitation, real estate
commissions, if aiyv, for new leases, if any, receiver's fees, attorneys’ fees and
expenses to the fullest cxtent not prohibited by applicable law, and any court costs; the
remainder shall be applizd against the indebtedness hereby secured.

® Mortgagee <nall have the right to bring foreclosure proceedings
hereunder and whether or not anv order or decree shall have been entered therein and
to the fullest extent not prohibited by spplicable law, a reasonable sum shall be allowed
for Mortgagee’s attorneys' fees ana e«penses in such proceeding. There shall be
included in any judgment or decree foreclusing this Mortgage and be paid out of any
rents, issues and profits or out of the procce4s of any sale made in pursuance of any
such judgment or decree: (i) all costs and expznses of such suit or suits, advertising,
sale and conveyance, including attorneys' fees 2in0 expenses to the fullest extent not
prohibited by applicable taw, costs of documentary c¢vidence and costs of any abstract,
examination of title and title insurance; (ii) all moneys arivanced by Mortgagee, if any,
for any purpose authorized in this Mortgage with interect.as herein provided; (iii) all
accrued interest remaining unpaid on the indebtedness herspy secured; and (iv) the
principal balance of the indebtedness hereby secured. The suipius proceeds, if any,
shall be paid to Mortgagor or as the court may direct. '

15. Waiver. Mortgagor shall not, and anyone claiming throug.or under
Mortgagor shall not, set up, claim or seek to take advantage of any appraisement,
valuation, stay, extension or redemption laws now or hereafter in force, i oider to
prevent or hinder the enforcement or foreclosure of this Mortgage, or the final and
absolute sale of the Mortgaged Property, or the final and absolute placing into
possession thereof, immediately after such sale, of the purchaser or purchasers thereof.
Mortgagor, for itself and all who may claim through or under it, waive, if and to the fullest
extent not prohibited by applicable law, all benefits and protections under such
appraisement, valuation, stay, extension and redemption laws.

16. Marshalling of Assets. Mortgagor hereby waives for itself and, to the
fullest extent not prohibited by applicable law, for any subsequent lienor, any right to
apply for an order, decree, judgment, or ruling requiring or providing for a marshalling of
assets which would require Mortgagee to proceed against certain of the Mortgaged
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Property before proceeding against any of the other Mortgaged Property. Mortgagee
shall have the right to proceed, in its sole discretion, against the Mortgaged Property in
such order and in such portions as Mortgagee may determine, without regard to the
adequacy of value or other liens on any such Mortgaged Property. No such action shall
in any way be considered as a waiver of any of the rights, benefits, liens or security
interests created hereby or by any of the Loan Documents.

17. Subrogation. If the indebtedness hereby secured or any part thereof,
including any amounts advanced by Mortgagee, is used directly or indirectly to pay off,
dischargecr 'satisfy, in whole or in part, any prior lien or encumbrance upon the
Mortgaged Property or any part thereof, then Mortgagee shall be subrogated to such
other liens or enzumbrances and to any additional security held by the holder thereof
and shall have the Genefit of the priority of all of the same, whether or not any such lien,
encumbrance or additional security is canceled of record upon such payment or
advancement or otherwise, and in addition to the security afforded by this Mortgage and
the other Loan Documents!

18.  Sale or Transfer.

(a)  Mortgagor, without the piior written consent of Mortgagee, shail not
effect, suffer or permit any Prohibited Transfzr, (as defined herein). Any conveyance,
sale, assignment, transfer, lien, pledge, Tiortgage, security interest or other
encumbrance or alienation {or any agreement to d¢' any of the foregoing) of any of the
following properties or interests shall constitute a “Piokibited Transfer":

(i) The Premises or any part -thereof or interest therein,
excepting only sales or other dispositions cf Collateral (herein called
“Obsolete Collateral”) no longer useful in connectio i with the operation of
the Premises, provided that prior to the sale or other disposition thereof,
the Obsolete Collateral has been replaced by Collateral of at least equal
value and utility which is subject to the lien hereof with the s2in2 priority as
the Obsolete Collateral,

(i) Any shares of capital stock of a corporate Mortgagor, a
corporation which is a general partner or managing member/manager in a
partnership or limited liability company Mortgagor, or a corporation which
is the owner of substantially all of the capital stock of any corporation
described in this subparagraph (other than the shares of capital stock of a
corporate trustee or a corporation whose stock is publicly traded on a
national securities exchange or on the National Association of Securities
Dealers’ Automated Quotation System);
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(iy  All or any part of the managing member or manager interest,
as the case may be, in a limited liability company Mortgagor or a limited
liability company which is a general partner of a partnership Mortgagor;

(iv)  All or any part of the general partner or joint venture interest,
as the case may be, of a partnership Mortgagor or a partnership which is a
manager of a limited liability company Mortgagor or the conversion of a
partnership Mortgagor to a corporation or limited liability company; or

(v)  If there shall be any change in control (by way of transfers of
stack, partnership or member interests or otherwise) in any partner,
mieriber, manager or shareholder, as applicable, which directly or
indirectly controls the day-to-day operations and management of
Mortgago: . [or Guarantor (as defined in the Note)] and/or owns a
controlling interest in Mortgagor,

in each case whether any such-conveyance, sale, assignment, transfer, lien, pledge,
mortgage, security interest, encumbrance or alienation is effected directly, indirectly
(including a nominee agreement),-voiluntarily or involuntarily, by operation of law or
otherwise; provided, however, that the*cregoing provisions of this Paragraph 18 shall
not apply (i) to liens securing the Indebtzaness, (i) to the lien of current taxes and
assessments not in default, (iii) to any transfers of the Premises, or part thereof, or
interest therein, or any beneficial interests, or shares of stock, membership, partnership
or joint venture interests, as the case may be, by or on behalf of an owner thereof who
is deceased or declared judicially incompetent, ‘t_such owner's heirs, legatees,
devisees, executors, administrators, estate or personal reprasentatives, or (iv) to leases
permitted by the terms of the Loan Documents, if any.

(b) In determining whether or not to make iic Loan, Morigagee
evaluated the background and experience of Martgagor and its
partners/members/officers in owning and operating property such us the Premises,
found them acceptable and relied and continues to rely upon same as e .means of
maintaining the value of the Premises which are Mortgagee's security for-the Note.
Mortgagor and its partners/members/officers are well experienced in borrowing money
and owning and operating property such as the Premises, were ably represented by a
licensed attorney at law in the negotiation and documentation of the Loan and
bargained at arm's length and without duress of any kind for all of the terms and
conditions of the Loan, including this provision. Mortgagor recognizes that Mortgagee is
entitled to keep its loan portfolio at current interest rates either by making new loans at
such rates or by collecting assumption fees and/or increasing the interest rate on a loan,
the security for which is purchased by a party other than the original Mortgagor.
Mortgagor further recognizes that any junior financing placed upon the Premises (a)
may divert funds which would otherwise be used to pay the Note; (b) could result in
acceleration and foreclosure by any such junior encumbrancer which would force
Mortgagee to take measures and incur expenses to protect its security; (c) would
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detract from the value of the Premises should Mortgagee come into possession thereof
with the intention of selling same; and (d) would impair Mortgagee’s right to accept a
deed in lieu of foreclosure, as a foreclosure by Mortgagee would be necessary to clear
the title to the Premises. In accordance with the foregoing and for the purposes of (i)
protecting Mortgagee’s security, both of repayment and of value of the Premises; (ii)
giving Mortgagee the full benefit of its bargain and contract with Mortgagor; (iii) allowing
Mortgagee to raise the interest rate and collect assumption fees; and (iv) keeping the
Premises free of subordinate financing fiens, Mortgagor agrees that, if this Paragraph
18 is deeme a restraint on alienation, it is a reasonable one.

19. “Mortgagee's Cost of Collection or Performance. If any action or
proceeding is coramenced by or against Mortgagee, including, without limitation,
condemnation proce<dings, proceedings involving the foreclosure of this Mortgage or of
any other liens or encuirbrances, the enforcement or interpretation of contracts, leases
or other documents relzting to the Mortgaged Property, or any other proceeding of any
nature, legal or otherwise, a!fzcting the Mortgage Property or any part thereof, or the
title thereto, or the validity or priaiity of the lien of this Mortgage, Mortgagee shall have
the right to appear, defend, prosscute, retain counsel, and take such action as
Mortgagee shall determine. In-eddition, upon an Event of Default hereunder,
Mortgagee is authorized, but not olfigated, to discharge Mortgagor's obligations
hereunder. Mortgagor shall pay to Morigagee, promptly upon demand, all costs,
including, without limitation, "late charges" payable under the Note, out-of-pocket
expenses and attorneys' fees and expenses, to the fullest extent not prohibited by
applicable law, and the costs of any environmeni! examination and analysis, title
examination, supplemental examination of title or title: insurance, that may be incurred
by Mortgagee in connection with any proceedings affectig the Mortgaged Property, or
any part thereof, to cause the enforcement of the covenants or agreements of
Mortgagor contained herein or in any of the other Loan Documents, or with or without
the institution of an action or proceeding, or that may otherwise be incurred by
Mortgagee in the performance of any other action by Mortgagee authorized by this
Mortgage. All such costs, expenses and attorneys' fees and expenses, and any other
moneys advanced by Mortgagee to protect the Mortgaged Property shal!; i the fullest
extent not prohibited by applicable law, bear interest from the date of payment thereof at
the Default Rate until repaid by Mortgagor, and shall be repaid by Mortgagor to
Mortgagee immediately upon demand. Mortgagor hereby agrees that if a default is
made in the payment of the indebtedness secured hereby when due, even if the
indebtedness secured hereby shall not have been declared due and payable upon any
Event of Default, Mortgagee shall be entitled to receive interest thereon at the Default
Rate, to be computed from the due date through actual receipt and collection of the
amount then in default. The preceding sentence shall not be construed as an
agreement or privilege to extend the time for performance of any obligation under this
Mortgage or any of the other Loan Documents, or as a waiver of any other right or
remedy accruing to Mortgagee by reason of any such default.
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20. Parial Release. Mortgagee, without notice, and without regard to any
consideration paid therefor, and notwithstanding the existence at the time of any inferior
liens thereon, shall have the right to release (a)any part of the security for the
indebtedness secured hereby, including, without limitation, the interest under this
Mortgage in and to any of the Mortgaged Property, or (b} any person liable for any
indebtedness secured hereby, without affecting the priority of any part of the security
and the obligations of any person not expressly released, and shall have the right to
agree with any party remaining liable for such indebtedness or having any interest
therein to extend the time for payment of any part or all of the indebtedness secured
hereby. Sush agreement shall not in any way release or impair the lien hereof, but shall
extend the lien hereof as against all parties having any interest in such security.

21. Norn=Yiaiver. If Mortgagee (a) releases, as aforesaid, any part of such
security or any persori liable for any indebtedness secured hereby; (b) grants an
extension of time for anz-payments of the indebtedness secured hereby; (c) takes other
or additional security for the payment thereof; (d) accepts partial payments; or
(e) otherwise exercises or waives-ar fails to exercise any right granted herein or in any
of the other Loan Documents, no such act or omission shall constitute a waiver of any
default, or extend or affect the grzce period, if any, release Mortgagor, subsequent
owners of the Mortgaged Property oi-zav part thereof, or makers or guarantors of the
Note, this Mortgage, or any of the other Lecan Documents, or preclude Mortgagee from
exercising any right, power or priviiege hercin granted or intended to be granted for any
Event of Default.

22. No_Merger of Estates. There shall s¢' no merger of the lien, security
interest or other estate or interest created by this Mortoage with the fee estate in the
Mortgaged Property by reason that any such interest created by this Mortgage may be
held, directly or indirectly, by or for the account of any persca who shall own the fee
estate or any other interest in the Mortgaged Property. No suzh-merger shall occur
unless and until all persons at the time having such concurrent interests shall join in a
written instrument effecting such merger and such instrument shall be ¢/uly recorded.

23. Further Assurances. Upon request of Mortgagee, Moitg2gor shall
execute, acknowledge and deliver to Mortgagee, in form satisfactory to neajagee,
financing statements covering as collateral any personal property owned by Mortgagor,
which, in the sole opinion of Mortgagee, is essential to the operation of any of the
Mortgaged Property, and any supplemental mortgage, security agreement, financing
statement, assignment of leases, rents, income and profits from the Mortgaged
Property, affidavit, continuation statement or certification as Mortgagee may request in
order to protect, preserve, maintain, continue and extend the lien and security interest
hereunder or the priority hereof. Mortgagor hereby irrevocably appoints Mortgagee its
attorney-in-fact, coupled with an interest, and authorizes, directs and empowers such
attorney, at its option, to execute, acknowledge and deliver on behalf of Mortgagor, its
successors and assigns, any such documents if Mortgagor shall fail so to do within
five (5) days after request by Morigagee. Mortgagor shall pay to Mortgagee on demand
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all costs and expenses incurred by Mortgagee in connection with the preparation,
execution, recording and filing of any such documents.

24. Application of Proceeds. All payments made by Mortgagor under the
Note, this Mortgage or any of the other Loan Documents shall be applied by Mortgagee
to the following items and in such order as Mortgagee may determine in its sole
discretion: (a) advances by Mortgagee for payment of taxes, assessments, insurance
premiums and other costs and expenses, as set forth in the Note, this Morigage or any
of the other Loan Documents; {b) any amounts which may be overdue under the Note,
this Mortgzqe or any of the other Loan Documents; (c) interest on the indebtedness
secured herebv: and (d) outstanding principal under the Note.

25. Moitvacee's Subordination Right. At the option of Mortgagee, this
Mortgage shall becorie-subject and subordinate, but not with respect to the priority of
entitlement to Proceeas of a Casualty or any Taking Proceeds, to any and all leases of
all or any part of the Martgaged Property, upon the execution by Mortgagee and
recording of a unilateral declaration to that effect at any time hereafter, in the Office of
the Recorder of the County in waich the Mortgaged Property is located.

26. UCC Security Agreement.~ This Mortgage is hereby deemed fo be as well
a Security Agreement and creates a securisy. interest in and to the Collateral. Without
derogating any of the provisions of this insiumant, Mortgagor to the extent permitted by
law hereby:

(a) grants to Morigagee a security interest in and to all Collaterai,
including without limitation the items referred to aoove-and the tax and insurance
escrow payments and deposits made by Mortgagor pursuzat to Paragraph 2 hereof,
together with all additions, accessions and substitutions und all similar property
hereafter acquired and used or obtained for use on or in connecton with the Mortgaged
Property. The proceeds of the Collateral are intended to be secured hereby; however,
such intent shall never constitute an expressed or implied consent un the part of
Mortgagee to the sale of any or all Collateral;

(b} agrees that the security interest hereby granted shall zezure the
payment of the indebtedness specifically described herein together with paymerit of any
future debt or advancement owing by Mortgagor to Mortgagee with respect to the
Mortgaged Property,

(c) except as otherwise provided herein, agrees not to remove from the
Mortgaged Property, sell, convey, mortgage or grant a security interest in, or otherwise
dispose of or encumber, any of the Collateral or any of Mortgagor's right, title or interest
therein, without first obtaining Mortgagee's written consent; Mortgagee shall have the
right, at its sole option, to require Mortgagor to apply the proceeds from the disposition
of the Collateral in reduction of the indebtedness secured hereby;
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(d) agrees that if Mortgagor's rights in the Collateral are voluntarily or
involuntarily transferred, whether by sale, creation of a security interest, attachment,
levy, garnishment or other judicial process, without the prior written consent of
Mortgagee, such transfer shall constitute an Event of Default hereunder;

(e) agrees that, upon or after the occurrence of any Event of Default,
Mortgagee shall have all rights and remedies contemplated hereunder, including,
without limitation, the right to take possession of the Collateral, and for this purpose
Mortgagee shall have the right to enter upon any premises on which any or all of the
Collateral s _situated without being deemed guilty of trespass and without liability for
damages theiehy occasioned, and to take possession of and operate the Collateral or
remove it thercrrom.  Morigagee shall have the further right, as Mortgagee may
determine, 1o reparr, vefurbish or otherwise prepare the Collateral for sale, lease or other
use or disposition, ard %o sell at public or private sale or otherwise dispose of, lease or
utilize the Collateral an¢' any part thereof in any manner authorized or permitted by law
and to apply the proceeds ihereof toward payment of any costs and expenses incurred
by Mortgagee including, to the fiillast extent not prohibited by applicable law, attorneys'
fees and expenses, and towarc pavment of the indebtedness secured hereby, in such
order and manner as Mortgagee m2y determine. To the fullest extent not prohibited by
applicable law, Mortgagor expressly wa'ves any notice of sale or other disposition of the
Collateral and any other rights or remediesof a debtor or formalities prescribed by law
relative to a sale or disposition of the Coiateral or any other right or remedy existing
after an Event of Default. To the extent any riniice is required and cannot be waived,
Mortgagor agrees that if such notice is deposited.ior mailing, postage prepaid, certified
or registered mail, to the owner of record of the No:taaged Property, directed to the
owner at the last address actually furnished to Mongagez at least five (5) days before
the time of sale or disposition, such notice shall be deernad reasonable and shall fully
satisfy any requirements for giving of such notice; and

() authorizes Mortgagee to file, in the jurisdiction where this
agreement will be given effect, financing statements covering the Colizteral and the
proceeds of the Collateral. At the request of Mortgagee, Mortgagor wiii-join Mortgagee
in executing one or more such financing statements pursuant to this Mortgzos. To the
extent permitted by law, a carbon, photographic or other reproduction of this incivument
or any financing statement executed in accordance herewith shall be sufficient as a
financing statement.

27. Management. Mortgagee shall have the right to give or withhold its prior
consent to any contract or other arrangement for the management of all or any part of
the Mortgaged Property. Mortgagee shall have the right, exercisable at its option upon
an Event of Default or an event which, with the passage of time, the giving of notice, or
both, would constitute an Event of Default, to terminate the rights of any party engaged
to manage the Mortgaged Property and any and all other agreements or contracts
relating to the operation or management of the Mortgaged Property, if, in Mortgagee's
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sole discretion, the management and/or operation of the Mortgaged Property is
unsatisfactory.

28. Notices. Any notice, demand, request or other communication which any
party hereto may be required or may desire to give hereunder shall be in writing and
shall be deemed to have been properly given (i) if hand delivered, or if sent by telecopy,
effective upon receipt, or (ii) if delivered by overnight courier service, effective on the
day following delivery to such courier service or (i) if mailed by United States registered
or certified mail, postage prepaid, return receipt requested, effective two (2) business
days afterenosit in the United States mail, addressed as follows:

To Payze: RBS Cimizens, N.A. D/s/A CHARTER ONE
One Citizens Plaza
Providence, Rl 02903
Attention.  Commercial Loan
Documentation

With a copy to: RBS CiTizENS, N.A. D/B/A CHARTER ONE
7 1+-South Wacker Drive, 29" Floor
Cinzago, llinois 60606
Attenticn: William Suenkens, Vice President

and: MucH SHELIST
191 North Wacker Drive
Suite 1800
Chicago, lllinois 60605
Attention:  Michael R.‘Wolfe

To Maker: BELMONT BuiLDING Il LLC
2320 N. Damen Ave., Suite D
Chicago, lllinois 60647
Attention:  William Silverstein

or at such other address or to such other addressee as the party to be served with
notice may have furnished in writing to the party seeking or desiring to serve notice as a
place for the service of notice.

29.  Loan Documents. The term "Loan Documents" as used herein collectively
refers to (a) the Note, (b) this Mortgage, (c) the Assignment, (d) all Uniform Commergial
Code Financing Statements executed by Mortgagor, as debtor, in favor of Mortgagee,
as secured party, in connection with the Mortgaged Property, (e) an Indemnity
Agreement, (f) the Guaranty Agreements executed by each of William B. Silverstein and
Thomas B. Silverstein (collectively the "Guarantors”) (g)the Hedging Contract

-27-




1120742017 Page: 29 of 37

UNOFFICIAL COPY

Agreement; and (h) any and all other documents and/or agreements evidencing,
securing or relating to the Loan.

30. Financial Reporting. As soon as available, (a) Mortgagor shall deliver to
Mortgagee its annual Federal Income Tax Returns not later than one hundred fifty (150)
days after each fiscal year end provided however, in the event Mortgagor files an
extension of filing, then not later than thirty (30) days after such filing, (b) semi-annual
operating statements for the Mortgaged Property not later than thirty (30) days after the
end of any such semi-annual period and annual financial statements of the Mortgagor
for such fiscal year not later than one hundred fifty (150) days after each fiscal year end,
(c) semi-annua! certified rent roll not later than thirty(30) days after the end of any such
semi-annual ard(d) and not later than one hundred fifty (150) days after each
guarantor's fiscai year end, Mortgagor shall deliver to Mortgagee each guarantor's
financial statement -ard Federal Income Tax Returns (or the application for the
extension thereof and. t":z return itself within thirty (30) days after filing) for such fiscal
year. Such financial stateinénts of Guarantors shall also include a global cash flow
statement, as hereinafter defined; with such supporting statements as Mortgagee may
reasonably request, for the year to which they apply and shall be certified as true and
correct by Guarantor.

As used herein, “Global Cash Fiow™ during any calendar year shall mean, with
respect to all properties owned directly and-indirectly by the Guarantors, all rental
income (including minimum rent, additional rerii, escalation and pass through payments
and proceeds of rent loss insurance) actually ieceived in such calendar year arising
from the ownership and operation of such propertics less the sum of all costs, taxes,
expenses and disbursements of every kind, nature or description actually paid or due
and payable during such calendar year in connection with-the leasing, management,
operation, maintenance and repair of such properties.

31.  Waiver of Right of Redemption. Mortgagor acknowiedjes, represents and
warrants that the Mortgaged Property does not include “agriculturzi real estate” or
“residential real estate” as those terms are defined in 735 ILCS 5154207 and 5/15-
1219. Pursuant to 735 ILCS 5/15-1601(b), Mortgagor waives any and a'l. rights of
redemption from sale under any order of foreclosure of this Mortgage, or othcraghts of
redemption which may run to Mortgagor or any other “owner of redemption,” as that
term is defined in 735 ILCS 5/15-1212. Mortgagor waives all rights of reinstatement
under 735 ILCS 5/15-1602 to the fullest extent permitted by law.

32. Advances.

(a) This Mortgage shali secure the indebtedness of Mortgagor to
Mortgagee that is evidenced, permitted or secured by the Loan Documents, including
future advances made by Mortgagee to Mortgagor. All of such indebtedness, including
future advances, shall be a lien from the time that this Mortgage is recorded with the
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Recorder of the County in which the Mortgaged Property is located as provided in 735
ILCS 5/15-1302(b).

(b)  The maximum amount of indebtedness secured by this Mortgage
shall not exceed three (3) times the Loan Amount.

(¢) In addition to the loan advances referred to in subparagraph (a)
above, Mortgagee shall have the right, but not the obligation, to make protective
advances with respect to the Mortgaged Property for the payment of taxes,
assessments’ insurance premiums, repairs, maintenance and other costs incurred in
the protectior »f the Mortgaged Property, and such protective advances, together with
interest thereon 2( the Default Rate from the date of each such advance until it is repaid
in full, shall be secured by this Mortgage with priority running from the time of the
recording of this Mcitozge with the Recorder of the County in which the Mortgaged
Property is located pursrant to 735 ILCS 5/15-1302(b)(5).

33. Conflicts. In the cvent of any inconsistency or conflict between any
provisions of the Mortgage and the other Loan Documents, the provisions of the
Mortgage shall prevail and apply.

34. Anti-Forfeiture.  Mortgagor -iiereby further expressly represents and
warrants to Mortgagee that, to the best ot Mertgagor's knowledge, there has not been
committed by Mortgagor or any other person-icvolved with the Mortgaged Property or
Mortgagor any act or omission affording the feusra! government or any state or local
government the right and/or remedy of forfeiture as‘ajainst the Mortgaged Property or
any part thereof or any monies paid in performance of ite-obligations under the Note or
under any of the other Loan Documents, and Mortgagor herzby covenants and agrees
not to commit, permit or suffer to exist any act or omission ‘aficrding such right and/or
remedy of forfeiture. In furtherance thereof, Mortgagor hereby agrees to indemnify,
defend and hold harmless Mortgagee from and against any loss ‘damage or other
injury, including without limitation, attorneys' fees and expenses, to the ruiiest extent not
prohibited by applicable law, and all other costs and expenses incurred Gy iWortgagee in
preserving its lien, security interest and other rights and interests in the #4ortgaged
Property and any additional collateral under any of the Loan Documenis in any
proceeding or other governmental action asserting forfeiture thereof, by reason of, or in
any manner resulting from, the breach of the covenants and agreements or the
warranties and representations set forth in the preceding sentence. Without limiting the
generality of the foregoing, the filing of formal charges or the commencement of
proceedings against Mortgagor, Mortgagee, any guarantor, any additional collateral
under any of the Loan Documents or all or any part of the Mortgaged Property under
any federal or state law in respect of which forfeiture of the Mortgaged Property or any
part thereof or of any monies paid in performance of Mortgagor's obligations under the
Loan Documents is a potential result shall, at the election of Mortgagee in its absolute
discretion, constitute an Event of Default hereunder without notice or opportunity to
cure.
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35. Miscellaneous. The Mortgaged Property is located in the State of lllinois,
and this Mortgage and the rights and indebtedness secured hereby shall, without regard
to the place of contract or payment, be construed and enforced according to the laws of
the State of lllinois. Nothing herein contained and no transaction related hereto shall be
construed or so operate as to require Mortgagor to do any act contrary to law, and if any
clauses or provisions herein contained operate or would prospectively operate to
invalidate this Mortgage, in whole or in part, or any of Mortgagor's obligations
hereunder, such clauses and provisions only shall be held void and of no force or effect
as though inct herein contained, and the remainder of this Mortgage shall remain
operative and in-full force and effect. All of the obligations, rights and covenants herein
contained shalirin with the land, and shall bind and inure to the benefit of Mortgagor,
its successors and oemitted assigns, and Mortgagee and any subsequent holder of the
Note. Whenever user, the singular number shall include the plural and the plural
numbers shall include th& singular, and the use of any gender shall include all genders,
all as the context may reascpatiy require.

If any provision of this Mertgage is inconsistent with any applicable provision of
the llinois Mortgage Foreclosure Law, 735 ILCS 5/15-101, ef seq. {the “Act’), the
provisions of the Act shall take precede:ice over the provisions of this Mortgage, but the
Act shall not invalidate or render unentorneable any other provision of this Mortgage
that can be fairly construed in a manner ccnsistent with the Act. Without in any way
limiting any of Mortgagee's rights, remedies, povers and authorities provided in this
Mortgage or otherwise, and in addition to all of such rights, remedies, powers and
authorities, Mortgagee shall also have all rights, remedies, powers and authorities
permitted to the holder of a mortgage under the Act, as thz same may be amended from
time to time. If any provision of this Mortgage shall giapt to Mortgagee any rights,
remedies, powers or authorities upon default of Mortgagor which are more limited than
what would be vested in Morigagee under the Act in the absaice of said provision,
Mortgagee shall have such rights, remedies, powers and authcrities that would be
otherwise vested in it under the Act. Without limitation, all expznses (including
attorneys’ fees and costs) incurred by Mortgagee to the extent reimbursate under 735
ILCS 5/15-1510 and 5/15-1512, or any other provision of the Act, whether incurred
before or after any judgment of foreclosure, shall be added to the indebtedness secured
by this Mortgage and included in the judgment of foreclosure.

36. UCC Financing Statement/Fixture Filing. This Mortgage is intended to be
a UCC Financing Statement/Fixture Filing within the purview of Section 9-502 of the
Uniform Commercial Code with respect to the Collateral and the goods described
herein, which goods are and may become fixtures relating to the Premises. The
addresses of Morigagor as Debtor and Mortgagee as Secured Party are set forth
herein. This Mortgage is to be filed for record with the Recorder of Deeds of the county
or counties where the Premises are located.
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37. WAIVER OF JURY TRIAL. MORTGAGOR HEREBY, AND
MORTGAGEE BY ITS ACCEPTANCE HEREOF, EACH WAIVE THE RIGHT OF A
JURY TRIAL IN EACH AND EVERY ACTION ON THIS MORTGAGE OR ANY OF
THE OTHER LOAN DOCUMENTS, IT BEING ACKNOWLEDGED AND AGREED
THAT ANY ISSUES OF FACT IN ANY SUCH ACTION ARE MORE APPROPRIATELY
DETERMINED BY THE COURTS; FURTHER, MORTGAGOR HEREBY CONSENTS
AND SUBJECTS ITSELF TO THE JURISDICTION OF COURTS OF THE STATE OF
ILLINOIS AND, WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, TO
THE VENUE OF SUCH COURTS IN THE COUNTY IN WHICH THE MORTGAGED
PROPERY Y.!S LOCATED.

38. Hedging Contract. The following terms have the following meanings:

(@) “Hedging Coatrast Agreement” means any Hedging Contract Transaction
and any other agreement, device or arrangement providing for payments which are
related to fluctuations of interest rates, exchange rates or forward rates, including, but
not limited to, dollar-denominated ¢i zioss-currency interest rate exchange agreements,
forward currency exchange agreeircnts, interest rate cap or collar protection
agreements, forward rate currency or interzsi rate options, puts and warrants, including
without limitation any ISDA Master Agreersianii between Mortgagor and Mortgagee (or
any of its affiliates, including without limitation RBS Citizens, N.A.), and any schedules,
confirmations and documents and other confim'ag evidence between the parties
confirming transactions thereunder, all whether now existing or hereafter arising, and in
each case as amended, modified or supplemented from time to time.

(b) “Hedging Contract Obligations” means any znd all obligations of
Mortgagor to Mortgagee (or any of its affiliates, including witrout limitation Citizens
Bank), whether absolute, contingent or otherwise and howsoever and whensoever
(whether now or hereafter) created, arising, evidence or acquirsd (including all
renewals, extension and modifications thereof and substitutions theretor), «inder or in
connection with (i) any and all Hedging Contract Agreements, and (ii) -2ty and all
cancellations, buybacks, reversals, terminations or assignments of any (Hadging
Contract Agreement.

(c) “Hedging Contract Transaction” means any transaction (including an
agreement with respect thereto) now existing or hereafter entered into between
Mortgagor and Mortgagee (or any of its affiliates, including without limitation Citizens
Bank) which is a rate swap transaction, basis swap, forward rate transaction,
commodity swap, commodity option, equity or equity index swap, equity or equity index
option, bond option, interest rate option, foreign exchange transaction, cap transaction,
floor transaction, collar transaction, forward transaction, currency swap transaction,
cross-currency rate swap transaction, currency option or any other similar transaction
(including any option with respect to any of these transactions) or any combination

-31-




1120742017 Page: 33 of 37

UNOFFICIAL COPY

thereof, whether linked to one or more interest rates, foreign currencies, commodity
prices, equity prices or other financial measures, or any other transaction which is
governed by any ISDA Master Agreement between Mortgagor and Mortgagee (or any of
its affiliates, including without limitation Citizens Bank).

39. Debt Service Coverage Ratio.

As of the end of any calendar year, the Premises shall have a ratio of (A)
Operating C:ash Flow (as defined below) for such calendar year, to (B) Debt Service (as
defined below) for such calendar year, of not less than 1.15 to 1.00 (the “Debt Service
Coverage Ratic"yFurthermore, as of the end of any calendar year, the Premises and
the properties ericumbered by the Related Mortgages shall, in the aggregate, have a
ratio of (A) Operating Czsh Flow (as defined below) for such calendar year, to (B) Debt
Service (as defined bel>w) for such calendar year, of not less than 1.25 to 1.00 (the
“Global Debt Service Cove acje Ratio™).

As used herein, “Operating Cash Flow” during any calendar year shall mean all
rental income (including minimuni_rent, additional rent, escalation and pass through
payments and proceeds of rent loss insurance) actually received in such calendar year
arising from the ownership and ope.aticn of the Premises and, with respect to
determination of the Global Debt Service Coverage Ratio, the properties encumbered
by the Related Mortgages (excluding Tenant zccurity deposits and rent paid during such
calendar year by any Tenant for more than twztie (12) months of rental obligations)
less the sum of all costs, taxes, expenses and dishursements of every kind, nature or
description actually paid or due and payable during such-calendar year in connection
with the leasing, management, operation, maintenance znd rapair of the Premises and,
with respect to determination of the Global Debt Service Coverage Ratio, the properties
encumbered by the Related Mortgages, and of the peisraal property, fixtures,
machinery, equipment, systems and apparatus located therein ‘orcused in connection
therewith, but excluding (i) non-cash expenses, such as depreciation aind amortization
costs, (i) state and federal income taxes, (i) the non-current partictn of capital
expenditures determined in accordance with generally accepted accounti:i’ orinciples,
(iv) debt service payable on the Loan and, with respect to determination of the. Global
Debt Service Coverage Ratio, the loans evidenced by the Related Noies, and
(v) principal and interest payments on other loans expressly permitted by the Lender. In
determining Operating Cash Flow, extraordinary items of income, such as those
resulting from casualty or condemnation or lease termination payments of Tenants,
shall be deducted.

As used herein, “Debt Service” for any calendar year shall equal the sum of all
principal and interest payments on the Loan and, with respect to determination of the
Global Debt Service Coverage Ratio, the loans evidenced by the Related Notes and
any other indebtedness of Mortgagor that would be due and payable during such
calendar year if principal and interest under the Loan and the loans evidenced by the
Related Notes were due and payable in equal instaliments comprised of principal and
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interest (calculated by Mortgagee at an interest rate equal to the "all in" interest rate
upon entering into an interest rate Hedging Contract). In the event the Mortgagor does
not enter into a Hedging Contract, the interest rate used for the calculation of Debt
Service shall be the greater of the rate under the Note and the Related Notes or the ten
(10) year Treasury Rate (as published in the Wall Street Journal) pius 250 basis points
but in no event shall the rate be less than six and one quarter (6.25%) percent) based
upon a thirty (30) year amortization period (the “Amortization Period”), commencing on
January 1, 2012; provided, that upon any subsequent change in the interest rate, each
instaliment that would be due and payable thereafter shall be recaiculated (increased or
reduced) o raflect the adjusted interest rate, the principal balance that would be
outstanding at such time and the remaining term of the Amortization Period in
accordance witiy tiortgagee’s calculation in Mortgagee's sole discretion.

Operating Cash-Fiow and Debt Service shall be calculated by Mortgagee based
on the financial information’ nvovided to Mortgagee by Mortgagor, Mount Royale,
Wellington, New Maple, MaplesCrain and Maple and independently verified by
Mortgagee and the calculations <o verified shall be final and binding upon Mortgagor
and Mortgagee.

40. Loan to Value. As of the date of this Morigage and as of each anniversary
thereof while the Loan is outstanding, the raiic of the then-outstanding principal balance
of the Note and the Related Notes, in the agJreaate, to the appraised value of the
Premises and the premises encumbered by the Relsted Mortgages is and shall be no
greater than seventy percent (80.00%).

41. Partial Release of Premises and premises encumbered by Related
Mortgage. In the event any of Mortgagor, Mount Royale, *Vellington, New Maple,
Maple/Crain, Maple, Brompton, Aldine, Glencoe Park or Belderi iziect to sell any of the
properties secured by this Mortgage or the Related Mortgages, then Mortgagee agrees
to consent to the release of the individual property being sold and sccuied hereby or
secured by any of the Related Mortgages so long as, on the date of the reicase (a) no
event of default exists under the Loan Documents or any of the Relatec Notes or
Related Mortgages (b) the ratio of the then-outstanding principal balance of t'@ Note
and the remaining Related Notes to the cumulative appraised value of the remaining
properties (pursuant to a then current reappraisal of the properties which shall be
obtained by Mortgagee at the expense of Mortgagor) is no more than eighty (80%)
percent and {c) the Global Debt Service Coverage Ratio, calculated in the aggregate for
the remaining properties secured by this Mortgage and the remaining Related
Mortgages shall be not less than 1.25 : 1.00. The minimum release price for any such
property shall be an amount equal to the then outstanding principal balance of such
note plus fifteen (15%) percent.

[Remainder of Page Intentionally Left Blank—Signature Page Follows]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be duly
executed and delivered as of the date first above written.

MORTGAGOR:

Beimont Building 1l LLC, an lllinois limited
liability company

By: Master Holdings, LLC,,a Delaware
limited liability compapty, its Manager

, its Manager

Thomas B. Sierstein, its Manager

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

BEFORE ME, a Notary Public in and for said County and State, personally
appeared William B. Silverstein and Thomas B. Silversteir:, re Managers of Master
Holdings, LLC, the Manager of Belmont Building Il LLC, who azkriowledged that they
each did sign the foregoing instrument and that the same is theit, iree act and deed
personally.

IN TESTIMONY WHEREOF, | have hereunto set my hand and officizi seal at
Chicago, lllinois, this 8" day of July, 2011.

R W

meMr!um-srAreos LLNOIS ¢ Notary Public 4

b MY COMMISSION EXPIRES.0THS/D 4
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EXHIBIT A

LEGAL DESCRIPTION

Lots 3 and 4 in Block 3 in Kimball Young's Subdivision of the North 10 acres of the East
14 of the Northwest % of Section 28, Township 40 North, Range 14 East of the Third
Principal Meridian, in Cook County, lllinois.

Common Address: 505 W. Beimont Avenue, Chicago, llinois 60657

PIN.. /4-28-le3-c0y

COOK COUNTY ‘
RECCRDTH OF DEEDS

SCANNED BY —
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EXHIBIT B

PERMITTED EXCEPTIONS

Schedule B Special Exceptions per lender's pro forma issued for Policy No.
P5 52550

COOK COUNTY ™
AECCRDER OF DEEDS

SCANMED BY _

COOK COUNTY. W
RECORDER OF DEEBS
SCANMED BY i
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