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T CF NATIONAL BANK

COMMERCIAL MORTGAGE,
ASSIGNMENT OF RENTS,
SECURITY AGREEMENT
AND

FINANCING STATEMENT

PREPARED BY ANL A7 TFR RECORDING MAIL TO:

TCF NATIONAL BANK

800 Burr Ridge Parkway 380:04-0
Burr Ridge, Illinois 60527

Attn: Commercial Eoan Department

This Box For Recorder's Use Only

THisS COMMERCIAL MORTGAGE, ASSIGNMENT OF REMIS, SECURITY AGREEMENT AND FINANCING
STATEMENT ("Mortgage") is dated effective as of December _’l__, 2011 and is between Harrison Limited
Partnership, an [llinois limited partership, and Wells Superior L.L.C./ an ‘llinois limited liability company, all
having an address at 5005 W. Touhy Avenue, Suite 200, Skokie, IL 60077 (sollectively, the "Mortgagor"} (defined
below) and TCF NATIONAL BANK, a national banking association, with an office located at 800 Burr Ridge
Parkway, Burr Ridge, [llinois 60527 ("Mortgagee") (defined below).

WITNESSETH:

Whereas, Mortgagor has executed a promissory note dated December 9 , 2011 mt the original principal
amount of Five Million and 00/100 Dollars {$5,000,000.00), payable to Mortgagee and due on‘Dscember 10, 2016
("Maturity Date") together with any and all amendments or supplements thereto, extensions and renewals thereof
and any other promissory note which may be taken in whole or partial rencwal, substitution or extension thereof
("Note"). The Note initially shall bear interest on the principal balance from time to time outstanding from date of
first disbursement until maturity, whether by acceleration or otherwise and thereafter. The lien of this Mortgage
secures payment and performance of the Liabilities (as defined in the Note) including without limitation, any
existing indebtedness and future advances, whether obligatory or non-obligatory, made pursuant to the Note, the
terms and provisions of which Note are hereby incorporated, to the same extent as if such future advances were
made on the date of execution of this Mortgage without regard to whether or not there is any advance made at the
time this Mortgage is executed and without regard to whether or not there is any indebtedness outstanding at the
time any advance is made.

1. GRANT OF MORTGAGE. To secure payment of the indebtedness evidenced by the Note, including any
future advances, whether obligatory or non-obligatory, thereunder and any modifications, renewals, replacements,

I
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substitutions or extensions thereof, any other Liabilities and the performance of the representations, warranties,
covenants and agreements of Mortgagor hereunder and under the other Financing Loan Documents as defined in this
Mortgage, Mortgagor does by these presents convey, warrant and mortgage unto Mortgagee:

1.1 Premises, Improvements and Goods. All of Mortgagor's estates, rights, titles and interests in the
real estate situated, lying and being in the County of Cook, and State of Illinois, legally described on Exhibit A
attached hereto and made part hereof (“Premises™), including without limitation and as specifically owned by the
Mortgagor, all existing and hereafter acquired or arising (i) improvements, buildings, tenements, hereditaments,
appurtenances, strips and gores of land, water, gas, oil, minerals, and easements located in, on, over or under the
Premises, and all types and kinds of building and furniture, fixtures, apparatus, machinery and equipment, including
without limitation, all of the foregoing used in any construction on the Premises or to supply heat, gas, air
conditioning, water, light, power, refrigeration or ventilation (whether single units or centrally controlled) and all
screens, windsw thades, storm doors and windows, floor coverings, awnings, stoves, refrigerators, dishwashers and
water heaters, wheiher now on or in the Premises or hereafter erected, installed or placed on or in the Premises. and
whether or not physirally attached to the Premises (collectively referred to as the "Improvements”); and (iiy all
building materials, g70ds, carpeting, floor coverings, elevators, escalators, office equipment, growing plants, fire
sprinklers and alarms, cont-ol devices, equipment (including motor vehicles) and all window cleaning, building
cleaning, recreational, moritoring, garbage, air conditioning, pest control and other equipment, tools, furnishings,
furniture, light fixtures, non-st/uotural additions to the Premises and all other tangible property of any kind or
character now or hereafter owned %y Mortgagor and used or useful in connection with the Premises, any trade,
business or other activity (whether o1 nit engaged in for profit) for which the Premises is used, the maintenance of
the Premises or the convenience of any grésiz, licensees or invitees of Mortgagor and regardless of whether located
in or on the Premises or located elsewhere for purposes of fabrication, storage or otherwise and all renewals and
replacements therefor or articles in substituiion thereof, and all proceeds and products thereof, including without
limitation all rights in and under the escrow acconats and reserves established pursuant to this Mortgage (all of the
foregoing is herein referred to as "Goods"). The for:going items are and shall be deemed a part of the Premises and
a portion of the security for the Liabilities as betweer the parties hereto and all persons claiming by, through or
under them. Notwithstanding the agreement that the Gouds shall be deemed a part of the Premises, to the extent that
the Goods may constitute "goods" as defined under the Utiioim Commercial Code in the form or substantially in
the form approved by the American Law Institute and the Nationai Conference of Commissioners on Uniform State
Law, as contained in the 2000 Official Text of the Uniform Coinnercial Code, including without Jimitation the
revised Article 9 thereof in effect in any jurisdiction at any time and {fiom time to time, as may be amended from
time to time, (“Code”) this Mortgage shall in addition constitute a security ag-eement creating a security interest in
the "goods", and “general intangibles” as collateral, with Mortgagee as a scoured party and Mortgagor as debtor, all
in accordance with the Code and this Mortgage.

1.2 Additional Collateral. As further security, Mortgagor does hereby grant & continuing security interest in,
pledge, assign, transfer, deliver and grant to Mortgagee all of Mortgagor's rights, titlzs and interests in and to,
whether now owned or existing and hereafter arising or acquired, all of Mortgagor’s accounts (including health-
care-insurance receivables), inventory, Goods (including inventory, equipment and any zwcnssions thereto),
equipment, instruments (including promissory notes), documents, deposit accounts, letter-of-credit rights (whether
or not the letter of credit is evidenced by a writing), commercial tort claims, securities and all Gther. investment
property, chattel paper (whether tangible or electronic), proceeds of insurance, books and records, fixtures, licenses,
supporting obligations, tax refunds and general intangibles (including payment intangibles and software) relating to
the development, use or operation of the Premises, including but not limited to all governmental permits relating to
construction on the Premises, all names under or by which the Premises or any Improvements on the Premises may
at any time be operated or known, and all rights to carry on business under any such names or any variant thereof,
and all trademarks and goodwill in any way relating to the Premises and in all accessions thereto and substitutions,
products and proceeds thereof. 1f the Mortgagor shall at any time, whether or not revised Article 9 of the Code is in
effect in any particular jurisdiction, acquire a commercial tort claim, as defined in revised Article 9 of the Code, the
Mortgagor shall immediately notify the Mortgagee in a writing signed by the Mortgagor of the brief details thereof
and grant to the Mortgagee in such writing a security interest therein and in the proceeds thereof, all upon the terms
of the Mortgage, with such writing to be in form and substance satisfactory to the Mortgagee.

1921584v1




1134722050 Page: 4 of 26

UNOFFICIAL COPY

o 1.3 Insurance and Condemnation Awards. As further security, Mortgagor does hereby grant a
continuing security interest in, pledge, assign, deliver and grant to Mortgagee all of Mortgagor's rights, titles and
interests in and to all proceeds of the conversion, voluntarily or involuntarily, of the Premises or any part thereof
into cash or liquidated claims, including without limitation, proceeds of insurance and condemnation awards
(collectively referred to as the "Insurance and Condemnation Awards") and proceeds of all the foregoing collateral
security.

1.4 Absolute Assignment of Leases and Rents. As further security, Mortgagor grants a continuing
security interest in, pledges, assigns, transfers, delivers and grants to Mortgagee all now existing and hereafter
arising leases, licenses, occupancy agreements, concessions or other arrangements, whether written or oral, whereby
any person or entity agrees to pay money or other consideration for the use, possession or occupancy of, or any
estate in, the Premises or any part thereof (collectively referred to as the "Leases”) and all now existing and hereafter
arising rents_issuss, profits, royalties, avails, income and other benefits derived or owned by Mortgagor directly or
indirectly from th<-Premises (collectively, the "Rents"), it being the intention hereby to establish an absolute transfer
and assignment of all'such Leases and Rents. Mortgagor hereby irrevocably appoints Mortgagee its attorney-in-fact
(this power of attorncy and any other powers of attorney granted herein are powers coupled with an interest and
cannot be revoked, mod(fi=d or altered without the written consent of Mortgagee) with or without taking possession
of the Premises as provided i this Mortgage, to lease any portion of the Premises to any party on such terms as
Mortgagee shall determine, and-to collect all rents due with the same rights and powers and subject to the same
immunities as Morigagee would bave upon taking possession pursuant to the terms of this Mortgage. Mortgagor
represents that no rent has been or wi'l be paid by any person or entity in possession of any portion of the Premises
for more than one (1) installment in advanceand that payment of none of the Rents for any portion of the Premises
has been or will be waived, reduced or othersvise discharged or compromised by Mortgagor. Mortgagor waives any
right of set off against any person in possession-of any portion of the Premises. Mortgagor agrees that Mortgagor
will not assign any of the rents or profits of the Pieinises, except to a purchaser or grantee of the Premises. Nothing
contained in this Mortgage shall be construed as constititing Mortgagee a mortgagee-in-possession in the absence of
the taking of the actual possession of the Premises pusuant to this Mortgage. Mortgagor hereby expressly waives
all liability of Mortgagee in the exercise of the powers granted to Mortgagee pursuant to this Mortgage. Mortgagor
shall assign to Mortgagee all future leases on any part of the Premises and shall execute and deliver to Mortgagee,
upon request by Mortgagee, all such further assurances and assignments as Mortgagee may require. Although the
assignment herein is a present assignment, Mortgagee shall not excrelse any of the rights or powers conferred upon
Mortgagee pursuant to this Section 1.4 until a Default (defined below) ocenTs or exists pursuant to the terms of this
Mortgage. This Mortgage shall not obligate Mortgagee with any of the duties or obligations of a lessor of the
Premises as set forth in any lease of any portion of the Premises. The Liabilities secured by this Mortgage shall not
exceed 200% of the original face amount of the Note.

2. DEFINITIONS. The terms defined herein for all purposes of this Mortgage, shall have the following
meanings in this Mortgage, unless the context clearly requires otherwise. Any capitalized terms herein not
otherwise defined in this Mortgage shall have the same meanings as defined in the Note.

(a) nadditions or Alterations” means improvements, replacements, alterations, additions,
enlargements or expansions in, on or to the Premises and any improvements on the Premises.

{b) “Closing Date" means December | L, 2011.

©) nCollateral” means any and all present and future collateral security granted hereunder, under any
of the other Financing Loan Documents or under any other instrument, document or agreement securing the
Liabilities of the Mortgagor and any other obligor on the Note.

(d) "Default” means the occurrence or existence of any one or more of the following cvents,
conditions, acts or omissions:

1921584v1
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(i) Mortgagor or Borrower fails or neglects to make timely payment of any amount due on
the Note or hereunder or under the loan agreement pertaining hereto and continuance of such Default for a
period of ten (10) calendar days;

{ii) Mortgagor, Borrower or a Guarantor (defined hereunder) fails or neglects to make any
timely payment of any amount due under any other note, instrument, document or agreement which, after
notice or the lapse of any applicable grace or cure period, shall cause or permit the holder thereof to cause
the obligations of Mortgagor or any Guarantor to become due prior to maturity;

(ii1) Mortgagor, Borrower or any Guarantor fails or neglects to comply with or to perform in
accordance with any non-monetary representation, warranty, covenant, condition or other provision
contained in this Mortgage, or under any of the other Financing Loan Documents and continuance of such
Defavii or a period of thirty (30) calendar days after Mortgagee sends written notice of a Default under
this Mortsage;

(iv) Mortgagor, Borrower or any Guarantor fails to make any timely payment of any other
Liabilities when dus under this Mortgage or any other of the Financing Loan Documents and continuance
of such Default fora prriod of ten (10) calendar days;

(v} any statersent, application or agreement furnished at any time or from time to time to
Mortgagee by Mortgagor, Ramriwer or any Guarantor is false or incorrect in any material respect in light of
the circumstances under which it 7vas made;

(vi) Mortgagor, Borrowe: or any Guarantor fails to furnish Mortgagee with additional or
periodic financial statements or true and coriplete copies of filed federal and state income tax returns, and
any amendments thereto, of the Mortgagor or any Guarantor, as Mortgagee may request from time to time;

(vii)  the insolvency of Mortgagor, Doriower or any Guarantor or the inability of Mortsagur v
any Guarantor to pay their respective debts as they watare;

(viii)  any admissions, either verbal or written, 03 Mortgagor, Borrower or any Guarantor of the
inability to pay their respective debts as they mature;

(ix) the execution of an assignment for the benefit of oieditors by Mortgagor, Borrower or
any Guarantor or Mortgagor, Borrower or any Guarantor files or ccmiviences any proceedings for relief
under the Bankruptcy Code, as may be amended from time to time, or oth<r insolvency laws or any laws
relating to the relief of debtors, readjustment of any indebtedness, reorganiz: tion, composition, extension of
debt, or a receivership or a trusteeship,

{(x) there shall be any proceedings filed or commenced against Mortgago:, Rorrower or any
Guarantor for relief under the Bankruptcy Code, as may be amended from time to time, or insolvency laws
or any laws relating to the relief of debtors, readjustment of any indebtedness, reorganization, composition,
extension of debt, or a receivership or a trusteeship is filed or commenced against Mortgagor. corrower ot
any Guarantor and the continuance of any such Default for more than sixty (60) calendar days thereafter;

(xi) any judgment, attachment, lien, execution, or levy against Mortgagor, Borrower or any
Guarantor, or against the Premises or any other property of Mortgagor, Borrower or any Guarantor,
including any of the Collateral, in any amount which is not promptly paid, discharged, released, bonded,
stayed on appeal or otherwise fully satisfied and the continuance of such Default for a period of forty-five
(45) calendar days thereafier;

{xii) any garnishment summons or a writ of attachment is issued against or served upon
Mortgagee for the attachment of any property of Mortgagor in Mortgagee's possession or any indebtedness
owing to Mortgagor or any Guarantor;
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(xiii)  the death or incompetency of Mortgagor, Borrower or any Guarantor;

(xiv)  the failure of Mortgagor, Borrower or any Guarantor to pledge or grant or cause to be
pledged or granted to Mortgagee a continuing security interest in the Collateral, or to furnish immediately
additional and satisfactory Collateral upon request from Mortgagee when Mortgagee, in its sole discretion
exercised in good faith, shall deem itself insecure for any reason whatsoever and continuance of such a
Default for a period of thirty (30) calendar days after Bank sends such written request to the Mortgagor or
Guarantor,

(xv) the cessation of business, dissolution or termination of Mortgagor, Borrower or any
Guarantor whether by voluntary or involuntary action;

(xvi)  any and all other events or circumstances which cause the Mortgagee, in its reasonable
discretion exzreised in good faith, to deem itself materially insecure, including without limitation any
material adveise change in the financial condition or operations of Mortgagor, any Guarantor, the Premises
or in the Collatesal;

{xvii) th¢ commencement of foreclosure proceedings or their judicial equivalent with respect to
any lien or other morigage sncumbering the Premises regardless of whether or not that lien or mortgage is a
Permitted Lien;

(xviii) any default which continues after notice or lapse of any applicable grace or cure period,
under any of the other Financing Loan Documents; or

(xix)  Glen Ellyn Hospitality, /L.C., an lllincis limited liability company, shall be in default of
its toan obligations to the Bank pursuant to i(s Loan and Security Agreement and Promissory Note for
$6,000,000.00 of even date herewith, or any other lsan documents related thereto.

(e) "Environmental Laws" means any and all lawsstatutes, ordinances, rules, regulations, orders, or
determinations of any federal or state governmental authority or copis, pertaining to health or the environment, in
effect at any time in any and all jurisdictions in which Mortgagor is 0r-at any time may be doing business, or where

the Premises and any other real property of Mortgagor are located.

N “Financing Loan Documents” means the Note, this Mostzage, any guaranties, Collateral
Assignment(s) and financing statements including amendments and modificatiors thereof and extensions and
renewals thereto.

(2) "good faith" means honesty in fact in the conduct or the transaction concomned as determined on a
subjective basis.
(h) "Guarantor” means any endorser, guarantor, accommodation party, pledger of sceurity for or

surety and their respective estates, heirs, personal representatives, successors and assigns of any of the (Lizoilities.

(i) "Liabilities" means any and all liabilities, obligations and indebtedness including interest that, but
for the provisions of the Federal Bankruptcy Code as may be amended from time to time, would have accrued on the
Note and under the Mortgage and any other Financing Loan Documents, owing by Mortgagor or any Guarantor, or
both, to Mortgagee for performance and payment of any and all amounts due under any of the Financing Loan
Documents, all without relief from valuation and appraisement laws, and for any other liabilities, indebtedness and
obligations of every kind and nature of Mortgagor or Guarantors, or both, owing to Mortgagee, whether heretofore,
now or hereafter owing or arising, due or payable, howsoever created, arising or evidenced, whether direct or
indirect, absolute or contingent, primary or secondary, joint or several, whether existing or arising, through discount,
overdraft, purchase, direct loan, by operation of law or otherwise, together with reasonabie attorneys’ and
paralegals’ fees and costs (including the costs to Mortgagee of using internal counsel, if applicable), experts’,
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opinion witnesses” and other professionals’ fees, costs and expenses relating to or arising out of protecting or
enforcing or attempting to enforce Mortgagee’s rights, remedies, liens, and security interests hereunder and under
any other Financing Loan Documents from any lawsuits or actions at law or in equity, or administrative
proceedings, appeals therefrom, or any matters arising from or relating to bankruptcy, reorganization, insolvency,
compositions or assignment for the benefit of creditors, including without limitation advising Mortgagee, drafting
and negotiating any of the Financing Loan Documents and extensions or renewals thereof and amendments or
modifications thereto, and any other agreements and documents relating thereto at any time and from time to time in
connection with the Liabilities. Liabilities includes all of the liabilities, obligations and indebtedness of any
partnership owing to Mortgagee, created or arising by such partnership while Mortgagor may have been or may be a
member of such partnership. Notwithstanding the foregoing, in no event shall the lien of this Mortgage secure
outstanding Liabilities in excess of two hundred percent (200%) of the original stated principal indebtedness of the
Note.

1)) "Manager” means F & F Realty Ltd, an lllinois corporation and any other person or entity
operating or managing the Premises from time to time.

k) "Mortgagee” means TCF National Bank and all its successors and assigns of Mortgagee.

(h "Mortgagor", whether individually or collectively, means Harrison Limited Partnership, an Ilinois
limited partnership and Wells Superivr L.L.C.. an lllinois limited liability company and all other persons or entities
liable for the payment of the indebizdrcss and other Liabilities secured hereby or any part thereof, whether or not
such persons or entities shall have execut<d the Note or this Mortgage and shall also include all persons or entities
which have executed this Mortgage for the rurpose of joining in the representations, warranties, covenants and
indemnifications hereunder and all of their résncctive estates, personal representatives, heirs, successors and assigns.
Each Mortgagor shall be jointly and severally obligated hereunder.

(m) "Net Proceeds" means, when used wi'n reipect to any condemnation award or insurance proceeds,
the gross proceeds from such condemnation award or Insiiance proceeds with respect to which that term is used
remaining after payment of all expenses, including reasonatie attorneys' and paralegals' fees and costs, and any
expenses of Mortgagee incurred in the collection of such gross prove ads.

{n) "Permitted Liens" means as of any particular time -ins Mortgage and liens for 2011 real estate
taxes not yet due and subsequent years not yet due.

(0) “Replacement Reserve Fund” means a reserve fund establithed pursuant to Section 4.25 of this
Mortgage for the replacement of such equipment, major components and capital sysioms (“Capital items”) related to
the Improvements on the Premises as may be required by Mortgagee.

{p) "Title Insurer” means Near North National Title LLC and its successors atd agsigns.

3. MORTGAGOR REPRESENTATIONS, WARRANTIES AND COVENANTS. While any Liabilities remain ~wrine
to Mortgagee, Mortgagor represents, warrants and covenants the following:

kN | PAYMENTS AND PERFORMANCE. Mortgagor and Borrower shall duly and punctually pay the
Liabilities in full when each becomes due and perform the obligations on or under the Note, this Mortgage and any
other Financing Loan Documents.

3.2 TITLE. Mortgagor has good and marketable titie to an indefeasible fee estate in the Premises,
subject to no lien, charge or other encumbrance, except any Permitted Liens approved in writing by the Mortgagee,
and that this Mortgage is and will remain a valid and enforceable first lien on the Premises.

3.3 ENVIRONMENTAL COMPLIANCE.

1921584v1
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(a) The Premises and any other real property of Mortgagor and the respective operations
conducted thereon do not violate any applicable federal, state or local law, statute, ordinance, rule,
regulation, order or determination of any governmental authority or any restrictive covenant or deed
restriction {recorded or otherwise), including without limitation all applicable zoning ordinances, building
codes, flood disaster laws and Environmental Laws; and Mortgagor has provided Mortgagee with a
Certificate of Inspection prepared by an appropriate municipal authority or with other evidence satisfactory
to Mortgagee that the Premises comply with all zoning ordinances, building codes and any requirements
with respect to licenses or permits necessary for the lawful use and operation of the Premises, and with all
instruments of record affecting the Premises;

(b) Without limitation of Subsection 3.3(a), above, the Premises and any other real property
of Mortgagor and the operations conducted thereon by Mortgagor or any current or prior owner or operator
of the Piemises or any other such real property or operation, are not in violation of or subject to any
existing, »ending or threatened action, suit, investigation, inquiry or proceeding by any federal, state or
local govelnrhental authority or to any remedial obligations under any Environmental Laws;

(c) All notices, permits, licenses or similar authorizations, if any, required to be obtained or
filed in connection wih the operation or use of the Premises and any other real property of Mortgagor.
including without liraitation past or present treatment, storage, disposal or release of a hazardous substance
or solid waste into the envirsnment, have been duly obtained or filed, and Mortgagor is and shall remain in
compliance with all such naticel, permits, licenses or similar authorizations;

(d) Any hazardous substance (defined below) or solid waste generated at the Premises and at
any other real property of Mortgagcr bus in the past been and shall continue to be transported, treated and
disposed of only by carriers maintaining valid permits under RCRA and any other Environmental Laws and
only at treatment, storage and disposal faslities maintaining valid permits under RCRA and any other
Environmental Laws, which carriers and facilities have been and are, to the best of Mortgagor's knowledge,
operating in compliance with such permits;

(&) Mortgagor has taken and shall contiriv<"to take all steps necessary to determine and has
determined and shall continue to determine that no hazzrlous substances or solid wastes have been
disposed of or otherwise released and there has been no, nor +hail Mortgagor permit any threatened release
of hazardous substances in, on or under the Premises or in, On or under any other real property of
Mortgagor except in compliance with Environmental Laws;

{f) Mortgagor has taken all steps necessary to determinc and has determined that no, nor
shall Mortgagor permit any hazardous substances, hazardous facilities, pollutants or contaminants are
located in, on or under the Premises or in, on or under any other real property ¢f Morteagor;

(2) Mortgagor has and will have no material contingent liability 1 counaction with any
release or threatened release of any hazardous substance or solid waste into the environmeni, and

(h) The use which Mortgagor makes or intends to make of the Premises and «ny other real
property of Mortgagor does not and will not result in the unlawful or unauthorized disposal or other release
of any hazardous substance or solid waste in, on or under the Premises or in, on or under any other real
property of Mortgagor.

The terms "hazardous substance", "release” and "threatened release” have the meanings specified
in The Comprehensive Environmental, Response, Compensation, and Liability Act of 1980, as amended,
42 U.S.C. Section 9601 et. seq., ("CERCLA"), and the terms "solid waste" and "disposal” (or "disposed")
have the meanings specified in The Resource Conservation and Recovery Act of 1976, as amended, 42
U.S.C. Section 6901 et. seq., ("RCRA"); provided, however, in the event either CERCLA or RCRA is
amended so as to broaden the meaning of any term defined thereby, such broader meanings shall apply
subsequent to the effective date of such amendment, and provided further that, to the extent the laws of any

7
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state in which the Premises and any other real property of Mortgagor are located establish a meaning for
"hazardous substance", "release”, "solid waste” or "disposal” which is broader than that specified in either
CERCLA or RCRA, such broader meaning shall apply with regard to the Premises and any other real
property of Mortgagor located in such State. The terms "hazardous facilities”, "pollutants” or
"contaminants” shall have the meanings specified in any applicable local, state or federal statute, ordinance,

code or regulation.

3.4 Power and Authority.

(a) The Mortgagor, Harrison Limited Partnership, is a lllinois Limited Partnership, and Wells
Superior L.L.C. is an Illinois limited liability company, each duly organized and existing in good standing
under the laws of the State of lllinois and has full power and authority to enter into the transactions
conterapiated by the Note, this Mortgage and the other Financing Loan Documents, to execute and deliver
the Note.this Mortgage and the other Financing Loan Documents and to perform as required hereunder
and therevader

(b) Eixcept disclosed by Mortgagor in writing delivered to Mortgagee prior to the Closing
Date, Mortgagor ¥as not made any agreement or taken any action which may cause any individual,
corporation or other’entity ("Broker”) to become entitled to a commission or a finder's fee as a result of
Mortgagee's making the Lozn (“Loan”) as evidenced by the Note;

(c) All delinquent z¢a! estate taxes, levied special assessments and all special assessments
levied for improvements on the Premises, which prior to the Closing Date have been authorized by any
governmental unit or agency or commeaced or for which a construction contract has been entered into prior
to such date, have been paid or in cate f1e’amount of any such assessment is not known, an amount as
reguired by the Title Insurer has been depo ited with the Title Insurer insuring the lien of this Mortgage, in
escrow in a savings account, pursuant to ar’ escrow agreement in form and substance satisfactory to
Mortgagee;

(d) No UCC financing statements have Uezii filed against Mortgagor or the Premises except
as will be terminated pursuant to the disbursement of the Zoar, in connection with the Liabilities hereunder
or as expressly permitted in writing by Mortgagee;

(e) Mortgagor does not own any margin security, and the Loan advanced under the Note will
not be used for the purpose of purchasing or carrying any margin securi‘ies or for the purpose of reducing
or retiring any indebtedness which was originally incurred to purchasc arny margin securities or for any
other purpose not permitted by Regulation U of the Board of Governors of tlie Faderal Reserve System; and

() There currently exists no written management or other simila- contract for the
administration of the Premises ("Management Contract”), though F & F Realty Ltd. cperates as Manager.

4. ADDITIONAL COVENANTS.

4.1 Repair, Maintenance, Payment and Performance, Maintain Premises. While any Liabilities
remain owing to Mortgagee, Mortgagor shall:

(a) promptly repair, restore or rebuild any buildings or improvements now or hereafter on the
Premises which may become damaged or be destroyed;

(b) keep the Premises in good condition and repair, without waste, and, except for the Permitted
Liens, free from any encumbrances, charges, security interests, liens, mechanics' liens or claims for lien;

(c) pay when due any indebtedness which may be secured by a lien or charge on the Premises, and
upon request exhibit satisfactory evidence of the discharge of such lien or charge to Mortgagee;

8
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(d) complete within a reasonable time any building or buildings now or at any time in process of
construction upon the Premises;

(e) comply with all requirements of ail federal, state and municipal laws, statutes, regulations and
ordinances with respect to the Premises and the use of the Premises;

¢ refrain from impairing or diminishing the value of the Premises;

{g) not sell, transfer (except for leases in the ordinary course of business) or otherwise dispose of or
encumber, pledge, assign, grant a security interest in or mortgage the Premises or the improvements therein or
thereon without the prior written consent of Mortgagee; and

(h) 2t Mortgagor's own cost and without expense to Mortgagee, preserve Mortgagor's title, and will
defend the validity/and priority of this Mortgage against the claims of all other persons and entities.

4.2 ADDUITONS AND ALTERATIONS. Mortgagor may, subject to obtaining the prior written consent of
Mortgagee and at Mortgagei's =wn expense, make from time to time, any Additions or Alterations to the Premises
Mortgagor may deem desirab.e ‘or Mortgagor's business purposes that do not in any way materially increase the risk
of fire or other hazard or otherwise zdversely affect the structural integrity of the Premises or substantially reduce
the value of the Premises; providedniwever, all such Additions or Alterations to the Premises shail be located
wholly within the boundary lines of the Przindses and shall be in compliance with all applicable zoning and building
ordinances. All such Additions or Alterations so made by Mortgagor shall become a part of the Premises and shall
be subject to the lien of this Mortgage. Moitgagzor will not permit, except as otherwise expressly permitted by the
terms in this Mortgage, any mechanics' liens, secur.binterests, charges or other encumbrances to remain against the
Premises for labor or materials furnished in connection with any Additions or Alterations, unless payment for such
labor or materials is not yet due and payable; provided, however, Mortgagor may in good faith contest any
mechanics' lien or other lien filed or established against-thc Premises, and in such event may permit the item so
contested to remain undischarged and unsatisfied during tlie‘period of such contest and any appeal therefrom,
provided that nonpayment of any such item will not materially <nZanger the lien of this Mortgage as to any material
part of the Premises or the revenues therefrom, and that neither the i-remises nor any material part thereof will be
subject to loss or forfeiture as a result of the nonpayment of any such item during such period. Prior to the
commencement of any such contest, Mortgagor shall deposit with Mortgaree en amount of cash or letter of credit in
form and substance acceptable to Mortgagee and equal to at least one hundred fty percent (150%) of the contested
amount or with the Title Insurer whatever amount of cash or other property the Title Insurer requires to insure over
such liens. So long as no Default exists, Mortgagee will, at the expense of Mortgagrei, cooperate with Mortgagor in
any such contest. In the event that Mortgagor shall fail to pay any of the foregoing items required by this
Subsection 4.2 to be paid by Mortgagor, Mortgagee may, but shall be under no obligaticn to, pay the same and any
amounts so advanced therefor by Mortgagee shall become an additional obligation adced v the Liabilities of
Mortgagor, together with interest thereon at a per annum rate equivalent to the Default Raic-set forth in the Note,
secured by this Mortgage and payable on demand of Mortgagee. Mortgagee shall not be liable to account to
Mortgagor for any action taken pursuant hereto.

43 TITLE INSURANCE. Mortgagor shall furnish or shall cause to be furnished to Mortgagee an ALTA
Mortgagee's Title Policy ("Title Policy") issued by the Title Insurer, acceptable by Mortgagee, showing Mortgagor
as owner of the Premises in fee simple. The Title Policy shall insure this Mortgage (i) in the full amount of the
Loan, with extended coverage and any endorsements required by Mortgagee, including without limitation, zoning,
variable rate, usury, location, survey, access and comprehensive endorsements and any other endorsements as
Mortgagee may require; and (ii) as a valid first lien on the Premises subject only to such exceptions, encumbrances,
easements, defects and objections as are approved in writing by Mortgagee. At Mortgagee's request, the
disbursement of the proceeds of the Loan shall be closed in escrow and disbursement of the proceeds withheld by
Mortgagee pending the Title Insurer's issuance of the Title Policy with endorsements in form and substance
acceptable to Mortgagee.

1921584v1
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44 TAXES, ASSESSMENTS AND OTHER CHARGES.

(a) Mortgagor shall pay, when due and before any interest or penalty attaches, all general
taxes, special taxes, special assessments, water taxes or charges, drainage taxes or charges, sewer service
taxes or charges, and other taxes, assessments or charges against the Premises. Mortgagor shall, upon
written request, furnish to Mortgagee duplicate paid receipts for such taxes, assessments and charges. To
prevent a Default hereunder Mortgagor may pay in full, under protest, in the manner provided by statue,
any tax, assessment or charge which Mortgagor may desire to contest prior to such tax, assessment or
charge becoming delinguent.

(b) Mortgagor may, at its sole expense and in its own name and behalf, in good faith, contest
any such taxes, assessments and other charges and, in the event of any such contest, may permit the taxes,
assessinents or other charges so contested to remain unpaid during the period of such contest and any
appeal therefrom, provided during such period enforcement of any such contested item shall be effectively
stayed, and provided, further, nonpayment of any such item will not materially and adversely affect the lien
or security 1rievast afforded by this Mortgage as to any material part of the Premises or the revenues or
receipts therefreimy and that neither the Premises nor any material part thereof will be subject to loss or
forfeiture as a fesdlt:of the nonpayment of any such item during such period. Upon the request of
Mortgagee, Mortgagor shall deposit with Mortgagee an amount of cash or stand-by letter of credit
acceptable in form and substance to Mortgagee and Title Insurer and equal to at least One hundred fifty
percent (150%) of the contestia amount or required by the Title Insurer in order for the Title Insurer to
insure over such taxes, assessmenis-or other charges. In the event that Mortgagor shall fail to pay any of
the foregoing items required by ‘his Subsection 4.4(b) to be paid by Mortgagor, Mortgagee may, but shall
be under no obligation to, pay the sims and any amounts se advanced therefor by Mortgagee shall become
an additional obligation of Mortgagor added to the Liabilities of Mortgagor, together with interest thereon
at a per annum rate equivalent to the Dejault Rate set forth in the Note secured by this Mortgage and
payable upon demand by Mortgagee. Mortgagee shall not be liable to account to Mortgagor for any action
taken pursuant hereto.

4.5 INSURANCE.

(a) Mortgagor shall at all times keep the Premises continuously insured against such risks as
are customarily insured against by businesses of like size and *ype paying as the same become due all
premiums in tespect thereto, including, without limitation, all of the fellowing:

(i) Mortgagor shall keep the Premises and all iiprovements thereon now existing
or hereinafter erected insured against loss or damage resulting from fire, windstorm, lightning,
vandalism, malicious damage and other hazards as may be designated by Mortgagee under a form
of fire and extended coverage insurance policy for one hundred percent {(100%) of the replacement
cost without a co-insurance clause and without deduction for depreciation of the Premises and
improvements on the Premises, which coverage shall at all times be in an amountat least equal to
the outstanding principal balance of the Note. All such policies shall name Mo igegee as senior
insured Mortgagee and loss payee, shall contain a standard mortgage clause in form/air substance
acceptable to Mortgagee, as provided in Subsections 4.5(c) and (d) below, and shall be assigned
to Mortgagee as additional security for the Liabilities.

(i) Mortgagor shall provide liability insurance in the amounts of $1,000,000 per
occurrence for Bodily Injury and $1,000,000 per occurrence for property damage, and such policy
shall name Mortgagee as an additional insured.

(i) Mortgagor shall carry and maintain comprehensive worker's compensation
insurance in such amounts as required by Taw.

10
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(iv) If steam boilers or similar equipment for the generation of steam are located in,
on or about the Premises, Mortgagor shall carry and maintain insurance against loss or damage by
explosion, rupture or bursting of such equipment and appurtenances thereto, without a co-
insurance clause, in an amount as Mortgagee may require, and such policies shall contain a
standard mortgage clause in form and substance acceptable to Mortgagee.

(v) Mortgagor shall maintain business interruption/loss of rents insurance in the
minimum amount of an amount equal to the total of twetve (12) monthly installment payments on
the Note and tax reserve payments pursuant to the Note, and such policy shall contain a standard
mortgage clause in form and substance acceptable to Mortgagee.

{vi) Mortgagor shall maintain builder's risk insurance including coverage under the
"llinois Structural Work Act, as may be amended from time to time, upon any work done or
vaterials furnished under construction contracts in the amount of one hundred percent (100%) of
tlie insurable value of the contracts in the name of Mortgagee, Mortgagor and the contractors, as
they respective interests may appear, and such policy shall contain a standard mortgage clause in
form asd fubstance acceptable to Mortgagee.

(vii)/ - If the Premises are located in an area which has been identified by the Secretary
of Housing and Urban Development as a flood hazard area, Mortgagor shall keep the Premises
insured against tess Uy flood for which any Liabilities remaining outstanding and owing to
Mortgagee in an amountequal to the lesser of the outstanding principal balance of the Note or the
maximum limit of coverage available for the Premises and the buildings under the National Flood
Insurance Act of 1968, ard such policy shall contain a standard mortgage clause in form and
substance acceptable to Mortgagse

(viii)  Mortgagor shall caty ¢nd maintain such other customary insurance, in such
amounts and with such customary coveragss, endorsements and payee designations as may be
reasonably required by Mortgagee.

(b) All insurance policies shali be in form-ard substance acceptable to Mortgagee and shall
be issued by insurance companies acceptable to Mortgagee.

{c) The standard mortgage clause shall name Morigagze as "first mortgagee” as its interest
may appear, Without contribution, and shall provide, among other thinzs, that Mortgagee shall have the
right to receive loss payment from the insurer under any of the following circumstances:

i) The insured's claim is denied due to the insured's ac's or the insured's failure to
comply with the terms of the policy; or

ii) Mortgagee has brought a foreclosure action or other similar-priceeding against
the Premises.

{d) All insurance policies containing a standard mortgage clause shall also contain a waiver
of the right of subrogation endorsement in favor of Mortgagee.

{(e) All insurance policies shall provide that Mortgagee shall receive at least ten (10) business
days' written notice prior to cancellation, termination or non-renewal for reason of nonpayment and at least
thirty (30) days' written notice prior to cancellation, termination or non-renewal by any party for any other
reason.

3] Mortgagor hereby pledges, assigns and grants security interests in all the insurance
policies required by Mortgagee hereunder and proceeds thereof and shall deliver all insurance policies,
including additional and renewal policies, to Mortgagee. In case of insurance about to expire, Mortgagor
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shall deliver to Mortgagee all renewal policies at least thirty (30) days prior to the respective expiration
date.

. (g) Mortgagor shall have the right and responsibility to adjust any loss with the insurer
involved and to conduct any negotiations in connection therewith; provided, that no settlement of claims in
excess of $5.000 shail be effected without the prior written consent of Mortgagee.

(h) All Net Proceeds of insurance policies containing a standard mortgage clause shall be
payable to Mortgagee, and Mortgagee may apply all Net Proceeds against the Liabilities in a manner as
determined in its sole discretion.

(i) If prior to full payment and satisfaction of the Liabilities, the Premises arc destroyed, in
wholz or)in part, or are damaged by fire or other casualty, Mortgagor shall promptly give written notice
thereof to Mortgagee.

() Mortgagor agrees to review the appraised value of the Premises annually with its
insurance speciiiis; and to increase the amount of insurance as is necessary, so that at all times, the
respective amounts ofany such insurance shall meet the requirements of this Section 4.5, Mortgagor shall
provide Mortgagee with-written evidence of such annual review, in form and substance acceptable to
Mortgagee, within ten (10}<alendar days thereafter.

4.6 DELIVERY OF DOCUMF1S  Upon the request of Mortgagee, Mortgagor shall deliver or cause to
be delivered to Mortgagee originals or vopies, as Morigagee requests, of all leases of all or any portion of the
Premises (with assignments of such leases in_form and substance acceptable to Mortgagee). Mortgagor shall not,
without Mortgagee's prior written consent, procurs, permit or accept any prepayment, discharge or compromise of
any rent or release any tenant from any obligation (¢xcept at the termination of such tenant's lease term as specified
in the lease or upon a tenant default under the lease), 2. any time while the Liabilities remain owing to Mortgagee.
Mortgagor shall enforce or shall cause to be enforced 2l ‘eases while any of the Liabilities remain owing to
Mortgagee, and all leases shall contain provisions of subordinizion and attornment by lessees in favor of Mortgagee
in form and substance acceptable to Mortgagee.

4.7 CONDEMNATION. Any award of damages resulting{rom condemnation proceedings, exercise of
the power of eminent domain, or the taking of the Premises for public use are hereby transferred, assigned and shall
be paid to Mortgagee; and such awards or any part thereof may be applied by Mortgagee in the order Mortgagee in
its sole discretion may elect, after the payment of all of Mortgagee's expense:, including reasonable attorneys' and
paralegals’ fees and costs, (including the cost to Mortgagee of using internal cousel. if applicable) to the reduction
of the Liabilities secured hereby, and Mortgagee is hereby authorized, on behalf and in-the name of Mortgagor, to
execute and deliver valid acquittances and to appeal from any such award.

4.8 SALE. LEASE, ENCUMBRANCE PROHIBITED. Notwithstanding any ovticr provisions of this
Mortgage, no sale, lease (except in the ordinary course of the operation of the Premises), mortgaze, trust deed, grant
by Mortgagor of an encumbrance of any kind, conveyance, transfer of occupancy or possession, contiact to sell, or
wransfer of the Premises, or any part thereof, or sale or transfer of ownership of any beneficial interest n ot power of
direction under a land trust or other trust which holds title to the Premises, may be made without the prior written
consent of Mortgagee. Further, there shall be no change of control (by way of transfers of stock, partership or
member interests or otherwise) in Mortgagor or in any partner, member, manager or shareholder, as applicable,
which directly or indirectly controls the day to day operations and management of Mortgagor and/or owns a
controlling interest in Mortgagor.

49 MORTGAGE PAYMENTS, If Mortgagee in its sole discretion makes any payment authorized by
this Mortgage relating to taxes, assessments, charges, liens, security interests or encumbrances, Mortgagee may do
s0, but shall not be so obligated, according to any bill, statement or estimate received from the appropriate party
claiming such funds without inquiry into the accuracy or validity of such bill, statement or estimate or into the
validity of the lien, encumbrance, security interest, tax, assessment, sale, forfeiture, tax lien or title or claim thereof.

12
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4.10 TAX AND INSURANCE RESERVES,

{(a) Unless otherwise agreed in writing by Mortgagee, Mortgagor agrees to deposit at the
place as Mortgagee may, from time to time, in writing appoint and, in the absence of appointment then at
the office of Mortgagee commencing on the Closing Date and monthly thereafter until the Liabilities
secured by this Mortgage are fully paid and performed, tax reserve amounts which shall in the aggregate be
equal to the sum of the amount of the accrued real estate taxes and assessments with respect to the Premises
due and payable to the Cook County Collector when such real estate taxes and assessments are due.
Notwithstanding the foregoing, if the taxes or assessments for the last ascertainable year exclude the
buildings or improvements or any part thereof, now constructed or o be constructed on the Premises, then
the amount of the deposits to be paid pursuant to this Subsection 4.10(a) shall be based upon the
reasciable estimate of Mortgagee as to the amount of taxes and assessments which shall be levied or
assessed “The deposits may be commingled with the general funds of Mortgagee and no interest and shall
be payable thereon nor shall such sums be deemed held in trust for Mortgagor and so long as no Default
occurs or eviste hereunder such sums shall be applied by Mortgagee to pay such taxes and assessments
when they beccitne due. If the funds so deposited are insufficient to pay any of the taxes or assessments
(general or special} for any year when the same shall become due and payable, Mortgagor shall, within ten
(10) days after receipt of a notice and demand from Mortgagee, deposit the additional funds as may be
necessary to pay such taxes-and assessments (general and special). So long as no Default exists, any excess
shall be applied to subsequcn? deposits for taxes and assessments or upon repayment of the Liabilities in
full.

(b) Upon request by Mertoagee, concurrent with and in addition to the deposits for general
and special taxes and assessments purseapd to the terms of Subsection 4.10 (a) hereof, Mortgagor shall
deposit with Mortgagee a sum equal t¢ ‘he premiums that will next become due and payable on any
insurance policies required hereunder, divided by the number of payments due annually under the Note so
that such payments are sufficient to pay the insurance premiums when they become due and payable. All
sums deposited hereunder may be commingled witii fie general funds of Mortgagee and no interest shall be
payable thereon nor shall such sums be deemed held i *ust for Mortgagor, so long as no Default occurs or
exists hereunder, such sums shall be applied by Mortgagee. <o pay the insurance premiums.

(c) Mortgagor shall keep and maintain all deposi® accounts relating to the operation of the
Premises and any other deposit accounts at Mortgagee while the iziabitities remain outstanding. While any
Default, Mortgagee may set off any monies in the tax and insurance reser ves without liability to Mortgagor.

(d) Notwithstanding anything contained in this Mortgage 2 the contrary, upon the
occurrence or existence of a Default, Mortgagor agrees that Morigagee, in i sole discretion and without
any liability or notice to Mortgagor, may sct off any monies in the Tax Reserve or ltsurance Reserve, or
both, of Mortgagor held in any of the deposit accounts pursuant to this Section 4.10 or siherwise.

411  ACCURATE BOOKS, RECORDS AND FINANCIAL STATEMENTS. Mortgagor shall keep and
or shail cause to be kept and maintained, at all times, full, true and accurate books of accounis. n sufficient
adequately and correctly reflect the results of the operation of the Premises, which books and the records

relating thereto, after Mortgagee sends Mortgagor five (5) calendar days prior notice, shall be open to inspection and
copying by Mortgagee or its representatives during ordinary business hours, and Mortgagor shall furnish Mortgagee
such other financial information as follows:

1921584v1

(a) Mortgagor shall submit or shall cause to be submitted to Mortgagee on an annual basis or
more frequently as Mortgagee may request from time to time, annual financial statements, including
statements of cash receipts and disbursements ("Financial Statements"), for the Premises in scope, form and
substance acceptable to Mortgagee along with a Certificate of No Defauit signed by an individual or entity
as required by Mortgagee. Mortgagor shall also furnish or cause to be furnished such other financial
statements, financial reports and credit reports and information concerning Mortgagor, the Premises and the

13

JU—— Tt



1134722050 Page: 15 of 26

UNOFFICIAL COPY

lessees occupying the Premises as Mortgagee may reasonably request from time to time, all in form, scope
and substance acceptable to Mortgagee and with such acknowledgments as Mortgagee may specify.

(b) Mortgagor shall submit or cause to be submitted to Mortgagee on an annual basis and
within one hundred twenty (120) calendar days after the end of Mortgagor’s fiscal or calendar year-end, or
more frequently as Mortgagee may request from time to time, its Financial Statements prepared by and in
accordance with accurate accounting principles consistently applied and certified as true and accurate by an
individual or entity required by Mortgagee.

() Mortgagor shall annually submit or cause to be submitted within twenty (20) calendar
days after filing, if so requested by Mortgagee, copies of its federal income tax returns and any
amendments thereto filed with respect to the immediately preceding fiscal or calendar year-end.

i) Mortgagor shall annually submit or shall cause to be annually submitted within thirty
(30) calendar days after the end of each calendar year, or more frequently as Mortgagee may request from
time (o timeé. 4 carrent rent roll for the Premises in form and substance acceptable to Mortgagee, certified as
true and accurats by an individual or entity required by Mortgagee.

(e) Morfzagor shall cause each Guarantor to annually submit to Mortgagee within one
hundred twenty (120) calendar days afier the end of such Guarantor's calendar or fiscal year, as the case
may be, or more frequemly 3 Mortgagee may request from time to time, such (i) Guarantor's financial
statements prepared by an’individual or entity required by Mortgagee in accordance with accurate
accounting principles consistentiyv applied and signed by such Guarantor, and (i) federal income tax returns
and any amendments thereto filed fcr the immediately preceding fiscal or calendar year of such Guarantor.

412 MAINTENANCE OF EXISTENCE, ¥ RANCHISES, LICENSES, LEASES, ETC. Mortgagor shall maintain
in full force and effect its respective existing corporate. iimited liability company or partnership existence, if any, as
the case may be, and all licenses, franchises, leases, coniracts-and other rights necessary to the profitable conduct of
Mortgagor's businesses, including, without limitation, all netiess, permits or licenses, if any, filed or obtained with
regard to compliance with Environmental Laws. Mortgagor skallcontinue in and limit its respective operations {o
the same general line or type of business as that presently congusied by Mortgagor and shall comply with all
applicable laws and regulations or all federal, state or local governmyntal authorities, including, without limitation,
all Environmental Laws.

4,13 MORTGAGOR ENVIRONMENTAL LAW COMPLIANCE. Muitgagor shall, and shall require its
lessees, mortgagees or operators of the Premises and any other real property of Mortgagor to, conduct their
respective businesses so as to comply with all Environmental Laws; provided, hov ever, nothing contained in this
Section shall prevent Mortgagor from contesting, in good faith and by appropriate legal proceedings, any such laws,
regulation or interpretation or application thereof, provided, further, Mortgagor shall comp1y with the order of any
court or other governmental body of applicable jurisdiction relating to such Environmental Law. tmless Mortgagor
shall currently be prosecuting an appeal or proceedings for review and shall have secured a stay”of enforcement or
execution or other arrangement postponing enforcement or execution pending such appeal or(proceedings for

review,

414 REMOVAL OF HAZARDOUS SUBSTANCES. Mortgagor shall not permit the presence of any
hazardous substances, hazardous facilities, pollutants or contaminants, including asbestos in, on or under the surface
of Premises. [f Mortgagee determines at any time that asbestos exists in, on or under the Premises and may present a
health hazard, or if removal of any hazardous substance pollutant or contaminant from the Premises is or may be
required by any applicable governmental or regulatory authorities or pursuant to any applicable laws or regulations,
Mortgagee may, in its sole discretion, require the removal or containment of such asbestos or any other hazardous
substances at Mortgagor's sole expense.

4.15 LESSEE ENVIRONMENTAL LAW COMPLIANCE. Mortgagor shall, and shall use its best efforts to
cause all lessees and any operators of the Premises or any other real property of Mortgagor to, dispose of any and all
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hazardous substances or solid waste generated or located at or on the Premises or such other real property only at
facilities and by carriers maintaining compliance with the Environmental Laws. To the best of Mortgagor's
knowledge, all such lessees are operating in compliance with valid permits under RCRA and any other applicable
Environmental Laws, and Mortgagor shall use its best efforts to obtain certificates of disposal from all contractors
employed in connection with the transport or disposal of such hazardous substances or solid waste.

416  ENVIRONMENTAL MONITORING SYSTEM. At Mortgagee's request from time to time, Mortgagor
shall establish and maintain, and shall cause to be established and maintained, a system to assure and monitor
continued compliance with the Environmental Laws by any and all lessees and operators of the Premises and any
other real property of Mortgagor, which system shall include annual reviews of such compliance by employees or
agents of Mortgagor who are familiar with the requirements of the Environmental Laws, and at the request of
Mortgagee made no more than once each calendar year, Mortgagor shall at its sole expense obtain detailed review of
such compliance (the "Environmental Report”) from an environmental consulting firin acceptable to Mortgagee;
provided, however,.if any Environmental Report indicates any violation of Environmental Laws, such system shall
provide that at the ‘equest of Mortgagee made within nine (9) months after the date of such Environmental Report, a
detailed review of ke status of such violation (a "Supplemental Report”) by such environmental consultant.
Mortgagor shall furnish o cause to be furnished an Environmental Report or such Supplemental Report to
Mortgagee within forty-five (¢5) days after Mortgagee so requests, together with such additional information as
Mortgagee may request.

417  NOTICE OF ENVi®OMUENTAL LAW VIOLATION. 1f Mortgagor or any lessees or operators of the
Premises shall receive (a) a notice that am-aileged violation or violations of any Environmental Law may have been
committed or is about to be committed by Mortgagor or any lessee; (b) a notice that any administrative or judicial
complaint or order has been filed or is about 17 be filed against Mortgagor or any lessee alleging violation of any
Environmental Law or requiring Mortgagor or 2.1 lessee to take any action in connection with the release or
threatened release of hazardous substances or solid waste into the environment; or (c) a notice from a federal, state,
or local govemmental agency, court or private party all »ging that Mortgagor or any lessec may be liable or
responsible for costs associated with a response to or cieanap of a release or disposal of a hazardous substance or
solid waste into the environment or any damages caused-thereby, including without limitation any notice that
Mortgagor or any lessee is a "potentially responsible party”-asdefined by CERCLA, Mortgagor shall provide
Mortgagee with a copy of such notice within ten (10) calendar days zier Mortgagor's or any lessee’s receipt thereof.
Mortgagor shall, or shall cause the lessee, as the case may be, to provide-Mortgagee with notices of the enactment or
promulgation of any Environmental Law which may result in a material adverse change in its business, financial
condition, or operations of Mortgagor have a materially adverse effect on Preriises or value of the Premises within
fifieen (15) calendar days after Mortgagor obtains knowledge thereof.

418  INSPECTION OF PREMISES BY MORTGAGEE. Mortgagor shall permit, and shall cause any
Manager to petmit, Mortgagee or any person or persons designated by Mortgagee, fioin time to time hereafter, to
call at Mortgagor's Premises or place or places of business or any other place where th: Collateral or any
information relating thereto is kept or located during reasonable business hours, without prie: novice, hindrance or
delay, to:

(a) inspect, audit, check and make copies of and extracts from Mortgagor's or any Manager's
books, records, journals, orders, receipts, correspondence and other data relating to Mortgagor's or any
Manager's business, the Premises or to any transactions between the parties hereto and whether such items
or data are maintained in accordance with Mortgagor's and any Manager's standard operating procedures or
pursuant to this Mortgage;

(b) verify such matters concerning the Premises as Mortgagee may consider reasonable
under the circumstances;

{c) discuss the affairs, finances and business of Mortgagor or any Manager; and
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(d) inspect the Premises, take soil borings and conduct any other tests or procedures at

Mortgagor's sole expense and inspect any books, records, journals, orders, receipts, correspondence,
notices, permits or licenses, with respect to compliance with Environmental Laws. and to determine, at
Mortgagor's sole expense, whether any hazardous substances are present in, on or under the Premises or in,
on or under any other real property of Mortgagor.

Mortgagor shall deliver to Mortgagee, within ten (10) calendar days of Mortgagee’s request therefor, any
documents necessary to obtain records from any person maintaining such records. Mortgagor shall pay on demand
or within ten (10) calendar days thereafter all costs and expenses incurred by Mortgagee in acquiring information
pursuant to this Section 4.18, with interest thereon at a per annum rate equivalent to the Default Rate set forth in the
Note. All expenditures incurred pursuant to the powers herein contained shall become a part of the Liabilities
secured hereby. Mortgagee shall not be liable to account to Mortgagor for any action taken pursuant hereto.

4.19

4.20

4.21

422

423

424
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BROKERS. Mortgagor shall pay all fees and commissions of any Broker and shall indemnify and
kolc Mortgagee harmless from any and all claims, suits, actions, losses, damages and expenses,
inc'idinrg reasonable attorneys' and paralegals’ fees and costs (including the cost to Mortgagee of
using inte'nal counsel, if applicable), relating to the Loan, by any Broker or other person or entity
for a cominicgion or finder's fee as a result of Mortgagee's making the Loan. This indemnity shall
survive the copsummation of the transactions contemplated by the Financing Loan Documents and
payment and satisfaction in full of the Liabilities.

REGULATION U COMPLIANCE. Mortgagor shall not directly or indirectly apply any part of the
proceeds of the Loan t.the purchasing or carrying of any “margin stock" within the meaning of
Regulation U of the Boaid uf Governors of the Federal Reserve System, or any regulations,
interpretations or rulings thercurde:, as amended, added or changed from time to time.

NON-ASSUMPTION OF LIABILITIES. (Mor gagor agrees that the Loan shall not be assumed without
the prior written consent of Mortgagce: if Mortgagee consents to any such assumption, the
assuming party may be required to pay to’ Mortgagee, at the time of the assumption, a fee to be
determined by Mortgagee. Further, unless Gthcrwvise agreed in writing signed by Mortgagee, a
permitted assumption of the Mortgage shall not'reiease Mortgagor from any liabilities hereunder
or on the other Financing Loan Documents.

MANAGEMENT CONTRACTS. Mortgagor agrees that any management contract entered into with
any Manager or operator of the Premises afier the Closing Late shall be in form and substance
acceptable to Mortgagee and shall be assigned to Mortgagee as additional security for the
Liabilities. Upon and after any Default by Mortgagor under ary of the Financing Loan
Documents, Mortgagee shall have the right to terminate any such mai»gement contract.

MORTGAGEE NON-LIABILITY, Mortgagee shall not assume or be aeemed 1o assume any
responsibility, liability, or obligation for any filings, payments of taxes, premiumms, assessments or
any other charges or any other actions required to be made or taken (as the (ase.may be) by
Mortgagor which have been so made or taken or which have not been made or taken vith respect
to the compliance with the requirements of any Environmental Laws.

INDEMNIFICATION. Mortgagor hereby indemnifies and holds harmless Mortgagee and its
shareholders, directors, officers, employees, representatives and agents from and against any and
all lawsuits, actions, claims, liabilities, obligations, losses, damages, including without limitation
actual, consequential, special, indirect or punitive damages, penalties, judgments, costs, expenses,
loss of profits or business, including without limitation reasonable attorneys' and paralegals’ fees
and costs (including the cost to Mortgagee of using internal counse!, if applicable) or
disbursements of any kind or nature whatsoever, including without limitation title insurance
premiums, escrow, recording, survey and appraisal fees, transfer taxes and stamp taxes and any
diminution in the value of the Premises, which may be imposed on, incurred by or asserted against
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the Mortgagee or the Premises, or both, in any way relating to or arising under this Mortgage,
under any of the other Financing Loan Documents or under applicable federal, state and local
laws, regulations and ordinances. This Indemnification shall survive the termination, expiration
and release of this Mortgage.

425 REPLACEMENT RESERVE FUND.

(a) Establishment. At Mortgagee’s request Mortgagor and Mortgagee shall establish a
Replacement Reserve Fund to be held by Mortgagee. Upon Mortgagee’s request, as
provided in the Loan and Security Agreement, Mortgagor shall make deposits into the
Replacement Reserve Fund of such sums as Mortgagee determines are reasonably
required to provide for periodic replacements of Capital ltems. Deposits into the
Replacement Reserve Fund may be commingled with the general funds of Mortgagee and
no interest shall be payable thereon nor shall such sums be deemed held in trust for
Mortgagor and so long as no Default occurs or exists hereunder such sums shall be
applied by Mortgagee to pay such for replacement of Capital Items.

(b) Teoxests for Disbursement. Disbursements from the Replacement Reserve Fund shall be
mads. a2 Mortgagee, in its sole discretion, deems appropriate.

5. MORTGAGE AS SECURITY-£1(CtEEMENT.

5.1 GRANT OF SECURITY INTEREST IN PERSONAL PROPERTY. Mortgagor and Mortgagee agree that
this Mortgage shall constitute a Security Agee.pent within the meaning of the Code, with respect to (i) all sums at
any time on deposit for the benefit of Mortgagee o keld by Mortgagee pursuant to any of the provisions of the Note,
this Mortgage or other Financing Loan Documenis, and (ii) with respect to any instruments (including promissory
notes), documents, deposit accounts, letter-of-credit r'ghts) (whether or not the letter of credit is evidenced by a
writing), commercial tort claims, securities and all uther investment property, general intangibles (in iuding
payment intangibles and software, supporting obligations,-acCounts (including health-care-insurance receivables),
fixtures, goods (including inventory, equipment and any accessiCts thereto), equipment and inventory, chattel paper
(whether tangible or electronic), returned goods and any and all praducts and proceeds thereof and other personal
properties which may not be deemed to be affixed to the Premises ovened by Mortgagor or in which Mortgagor has
an interest within the meaning of the Code and ail replacements of, suastivations for, additions to and proceeds
thereof (collectively, the "Personal Property”). Mortgagor hereby grants-Moitgagee a security interest in all now
owned or existing and hereafter acquired or arising Personal Property of Mortgagor, to secure payment and
performance of the Liabilities. If the Mortgagor shall at any time, whether or nol revised Article 9 of the Code is in
effect in any particular jurisdiction, acquire a commercial tort claim, as defined in revised Article 9 of the Code, the
Mortgagor shall immediately notify the Mortgagee in a writing signed by the Mortgago- of the brief details thereof
and grant to the Mortgagee in such writing a security interest therein and in the proceeds thered f, all upon the terms
of the Mortgage, with such writing to be in form and substance satisfactory to the Mortgagee:~"t%e nrovisions of this
Section 5.1 shall not limit the applicability of any other provision of this Mortgage but shall ke 7 addition to the
other provisions of this Mortgage.

5.2 MORTGAGOR SOLE OWNER OF PERSONAL PROPERTY. Mortgagor, or if Mortgagor is a Trustee,
1o the extent authorized by the Trust Agreement, is and will be the sole owner of the Personal Property, free and
clear of all security interests, liens and encumbrances other than securities interests, liens and encumbrances in favor
of Mortgagee. No financing statement (other than any financing statement in faver of Morigagee) covering any of
the Personal Property or any proceeds thereof is or will be on file at any public office. Mortgagor shall, at
Mortgagor's sole expense, execute and deliver o Mortgagee such financing statements, information and other
documents in form and substance satisfactory to Mortgagee and shall perform all such acts as Mortgagee shall
request or require from time to time to establish and maintain a perfected security interest in the Personal Property.

53 DEFAULT, RIGHTS OF MORTGAGEE. Upon and after a Default Mortgagee may (a) in its sole
discretion declare any or all of the Liabilities to be immediately due and payable without notice or demand to
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Mortgagor or any other person; (b) in connection with the collection, any amounts due under the Note and this
Mortgage and in the enforcement or attempted enforcement of Mortgagee's rights and remedies under the Note, this
Mortgage and the other Financing Loan Documents, Mortgagor shall pay all costs and expenses of Mortgagee,
including all reasonable attorneys' and paralegals' fees, costs and expenses, replevin bonds, court costs, as well as all
costs of retaking, holding, preparing for sale or lease, selling or leasing any of the Personal Property; (c} demand,
sue for, collect, make any compromise, renewal, extension, settlement, release, exchange, or take any other action to
protect Mortgagee's interests with respect to any of the Liabilities and the Collateral; (d) without demand or notice,
demand and notice being specifically waived by Mortgagor enter any of the Premises of Mortgagor without the
obligation to pay rent and remove the Personal Property and Mortgagee may require Mortgagor at the expense of
Mortgagor, 1o assemble any of the Personal Property and make the Personal Property available at such times or
places as Mortgagee shall determine; and (e) at any time dishonor any checks or drafts drawn by Mortgagor on
Mortgagee. Upon and after a Default, Mortgagee shall have all the rights and remedies of a secured party under the
Code this Mor gaze, the Note, and any other instruments, documents and agreements relating to the Liabilities or the
Personal Propertv-or the Collateral, all of which rights and remedies shall be cumulative and none exclusive.
Mortgagor agrees ihat, in order for Mortgagee to enter the Premises where the Personal Property is believed by
Mortgagee to be loczied) Mortgagee, if permitted by law, is irrevocably authorized to disconnect or disable in any
manner any security devices ot other similar devices. Mortgagor agrees that Mortgagee, at any time and from time
to time, and whether on or-afisc a Default shall have the right to set-off, appropriate and apply without liability to
Mortgagor toward the paymeént/of any of the Liabilities, whether matured or unmatured, in such order of application
as Mortgagee may from time to tirie elect, any cash, credits, deposits, accounts, instruments, reserves, securities,
holdbacks, and any other properties’ viether matured or unmatured of Mortgagor or of any Guarantor, whether
matured or unmatured, in the possession, ~asiody or control of Mortgagee for any reason.

5.4 NOTICE OF DISPOSITION OF ’ERSONAL PROPERTY. [f any notification of intended disposition of
any of the Personal Property is required by law,_sucli notification shall be deemed reasonable and properly given if
mailed, postage prepaid, to Mortgagor at the address specified hereunder at least ten (10) calendar days before such
intended disposition. Notification shall not be necessary if ithe Personal Property is perishable or threatens to decline
speedily in value, or is of a type customarily sold in a revogrized market. The sale, lease, or other disposition of any
or all of the Personal Property after Default may be for cash; riedit or any combination thereof, and Mortgagee may
purchase any or all of the Personal Property at a public sale, ot permitted by law, at a private sale. Any sale of the
Personal Property may involve only a part of it and may occur at-dilrerent locations, at different times, and may be
adjourned without notice to anyone at any time. Mortgagee shall h7v< the right to conduct from time to time any
sale or lease of any of the Personal Property on Mortgagor's Premises wiout any obligation to pay rent. Any net
proceeds from the sale or other disposition of any of the Personal Property-mey be applied by Mortgagee, in its sole
discretion, to the payment of all expenses and costs incurred by Mortgagee, inc {ucing costs and reasonable attorneys'
and paralegals' fees, relating in any manner to the disposition of the Personzi Ploperty. Any balance of such
proceeds may be applied by Mortgagee to the payment of the Liabilities, in such order of application as Mortgagee
may from time to time elect, and Mortgagor irrevocably waives the right to direct ayplication of any payments
received by Mortgagee from Mortgagor and Guarantor or other person or source, or in conjiectipn with the Personal
Property. Mortgagor shall remain liable for any deficiency on the Liabilities. If there are muic than one Mortgagor,
Mortgagee shall pay any surplus proceeds to any one or more of Mortgagor as Mortgagée may determine.
Mortgagor hereby agrees to indemnify, defend and hold Mortgagee harmless from any and all claims, lawsuits,
causes of action, losses, damages and liabilities, including reasonable attorneys’ and paralegal fees, costs and
expenses relating to any act or failure to act by Mortgagee in any manner with respect to the Liabilities or the
Personal Property and from any and all claims, lawsuits, causes of action, losses, damages and liabilities, including
reasonable attorneys’ and paralegal fees, costs and expenses by, against, between or among any of the Mortgagors
arising out of or in connection with any of the Liabilities or the Personal Property.

5.5 MORTGAGE AND FINANCING STATEMENT. This Mortgage is intended to be a financing statement
within the provisions of revised Article 9 of the Code in effect at any time and from time to time with respect to the
Personal Property which are or may become fixtures to the Premises. This Mortgage is to be filed for record with
the Recorder of Deeds of the county where the Premises are located. The Mortgagor is the record owner of the
Premises. The chief executive offices of the Mortgagor arc located in the State of Mlinois. The Mortgagor’s

organizational identification number is C022875. The Mortgagor hereby irrevocably authorizes the Mortgagee at
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any time and from time to time to file any initial financing statements and amendments thereto, without the
Mortgagor’s signature or other authentication, that (a) indicate the Collateral (i) as all Personal Property of the
Mortgagor or words of similar effect, regardiess of whether any particular asset comprised in the Collateral can be
perfected by filing a financing statement, and regardless of whether any particular asset is excluded from the
definition of Collateral, or (ii) as being of an equal or lesser scope or with greater detail, and (b) contain any other
information required by Article 9 of the Code for the sufficiency or filing office acceptance of any financing
statement or amendment. The Mortgagor hereby further irrevocably authorizes the Mortgagee at any time and from
time to time to file any terminations of the financing statements of other secured parties which relate to any or all of
the Collateral as long as such terminations are filed in good faith.

6. MORTGAGE DEFAULT AND REMEDIES,

6.1 DEFAULT. Upon or after the occurrence of a Default, in the sole election of Mortgagee and
without notice to-Mortgagor, Mortgagee may declare all Liabilities to be immediately due and payable, and
Mortgagor shall pay 21l costs and expenses of Mortgagee, including without limitation reasonable attorneys' and
paralegals', surveyor. environmental engineer, appraiser, opinion witnesses and other professional fees and costs
whatsoever (including tie 2ost to Mortgagee of using internal counsel, if applicable) and expenses incurred in
connection with this Morigaie and all expenses incurred in the enforcement or attempted enforcement of
Mortgagee's rights in the Premisss and other costs and expenses incurred in connection with the disposal of the
Premises, with interest thercon at-a per annum rate equivalent to the Default Rate set forth in the Note. All
expenditures incurred pursuant tothie powers herein shall become a part of the Liabilities secured hereby and
payable on demand. Mortgagee shall not U iiable to account to Mortgagor for any action taken pursuant hereto.

6.2 INJUNCTION. Mortgagor ‘agtees that damages may not be adequate to protect Mortgagee and
therefore, upon or after the occurrence of a Defaulz, Mortgagee may proceed to protect and enforce Mortgagee's
rights hereunder by any action at law, suit in equity or other appropriate proceedings, whether for the specific
performance of any agreement contained herein, or for 4n injunction against the violation of any of the terms hereof,
or in aid of the exercise of any power granted hereby or Uy law.

6.3 FORECLOSURE. When the Liabilities shali-osceme due, whether by acceleration or otherwise,
Mortgagee also shall have the right to foreclose the lien of this Mortzaze. Upon the bringing of any suit to foreclose
this Mortgage, Mortgagee shall, as a matter of right, without notice ard-without giving bond to Mortgagor or anyone
claiming by, under or through Mortgagor, and without regard to the solvericy or insolvency of Mortgagor or the then
value of the Premises, to the extent permitted by applicable law, be entitled 10 have itself appointed and become
mortgagee in possession for all or any part of the Premises and the rents, issues aid profits thereof, with such power
as the court making such appointment shall confer, and Mortgagor hereby conserus fo the appointment of Mortgagee
as such mortgagee in possession and shall not oppose any such appointment. Any suzh mortgagee in possession
may, to the extent permitted under applicable law, without notice, enter upon and take possession of the Premises or
any part thereof by force, summary proceedings, ejectment or otherwise, and may remove Mortgagor or other
persons and any and all property with respect thereto or any part thereof during the pendency o1 2ev-foreclosure.

6.4 ADDITIONAL LIABILITIES. In any suit to foreclose the lien of this Mortgage, ihere shall be
allowed and included as additional Liabilities in the judgment of foreclosure ali expenditures and eipeases which
may be paid or incurred by or on behalf of Mortgagee for reasonable attorneys’, paralegals’, opinion witnesses;
receivers; professionals’ fees and all other costs whatsoever (including the cost to Mortgagee of using internal
counsel, if applicable), opinion witnesses', appraisers’, environmental engineers; receivers' and other professionals'
fees, outlays for documentary and expert evidence, stenographers’ charges, publication costs and costs of procuring
all abstracts of title, title searches, environmental remediation, environmental studies, drilling reports and
examinations, title insurance policies, tax and lien searches, and similar data and assurances with respect to title as
Mortgagee may deem to be reasonable either to prosecuie the foreclosure suit or to evidence to bidders at any
foreclosure sale. All of the foregoing items, which may be expended after entry of the foreclosure judgment, may be
estimated by Mortgagee. All expenditures and expenses mentioned in this Section 6.4, when incurred or paid by
Mortgagee shall become additional Liabilities secured hereby and shall be immediately due and pavable, with
interest thereon at a rate equivalent to the Default Rate set forth in the Note. Mortgagee shall not be liable to account
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to Mortgagor for any action taken pursuant hereto. This Section 6.4, shall also apply to any expenditures or
expenses incurred or paid by Mortgagee or on behalf of Mortgagee in connection with (a) any suit, action or
proceeding and any appeals therefrom, including without limitation, probate, bankruptcy and reorganization
proceedings, to which Mortgagee shall be a party, either as plaintiff, claimant or defendant, by reason of this
Mortgage, or any indebtedness and other Liabilities secured hereby; (b) any preparation for the commencement of
any suit for the foreclosure of this Mortgage after accrual of the right to foreclose whether or not actually
commenced or preparation for the commencement of any suit to collect upon or enforce the provisions of the Note
or any agreement, instrument or document which secures the Note on and after Default, whether or not actually
commenced; and (c) any preparation for the defense of any threatened suit or proceeding which might affect the
Premises or Mortgagee's interests in or liens on the Premises or any other collateral security for the Liabilities the
security hereof, whether or not actually commenced.

6.5 VMARSHALING. Mortgagor for itself and for all who may claim through or under Mortgagor
waives any and allright to have the property and estates comprising the Premises marshaled upon any foreclosure of
the lien hereof and ag-ees that any court having jurisdiction to foreclosure such lien may order the Premises sold as
an entirety.

6.6 FORECLCSURE PROCEEDS APPLICATION. The proceeds of any foreclosure sale shall be
distributed and applied in the fellowing order of priority: First, on account of all costs and expenses incident to the
foreclosure proceedings, including ~!! the items that are mentioned in Section 6.5, above; Second, all other items
which under the terms of this Mortzag? constitute liabilities secured by this Mortgage in addition to the liabilities
evidenced by the Note, with interest theresii as herein provided; Third, all principal and interest remaining unpaid on
the Note and any other Liabilities (first ta_interest and then to principal); and Fourth, any surplus to Mortgagor or
Mortgagor's legal representatives, successors or-assigns, as their rights may appear.

6.7 RECEIVER APPOINTMENT. Upor, or at any time after the filing of a complaint to foreclose this
Mortgage, the court in which such suit is filed may apooin: a réceiver of the Premises. The receiver's appointment
may be made either before or after entry of judgment orforeclosure, without notice, without regard to the solvency
or insolvency of Mortgagor at the time of application for the veceiver and without regard to the then value of the
Premises ot whether the Premises shall be then occupied as a irsmestead or not. Mortgagee may be appointed as the
receiver. Such receiver shall have power to collect the rents, issues zad profits of the Premises during the pendency
of the foreclosure suit and, in case of an entry of judgment of fersciosure, during the full statutory period of
redemption, if any, whether there be redemption ot not, as well as during any further times when Mortgagor, except
for the intervention of the receiver, would be entitled to collect the rents, 132ues and profits. Such receiver shall also
have all other legal and equitable powers which may be necessary or are usval for the protection, possession,
control, management and operation of the Premises. The court in which the forectosure suit is filed may from time
to time authorize the receiver to apply the net income in the receiver's hands in payment in whole or in part of the
Liabilities secured hereby, or secured by any judgment foreclosing this Mortgage, or an) tax. special assessment or
other lien or encumbrance which may be or become superior to the lien hereof or of the judgment, and the
deficiency judgment against Mortgagor or any Guarantor in case of a forfeiture sale and deficiciey

7. WAIVER OF RIGHTS OF REDEMPTION AND REINSTATEMENT.

7.1 Mortgagor Hereby Waives Any And All Rights And Benefits Of The Homestead Exemption
Laws In The Premises And Rights Of Redemption From Sale Under Any Order Or Judgement Of
Foreclosure Of This Mortgage And Any Rights Of Reinstatement Pursuant To The Laws Of The State Of
Illinois Regarding Foreclosure Of Mortgages, On Mortgagor's Own Behalf And On Behalf Of Each And
Every Person, Except Judgement Creditors Of Mortgagor, Acquiring Any Interest In Or Title To The
Premises As Of Or Subsequent To The Date Of This Mortgage.

7.2 In The Event The Premises Is Agricultural Property Or Mortgagor Is An Illinois
Corporation, Limited Liability Company or Limited Partnership or A Foreign Corporation Licensed To Do
Business In The State Of Illinois Or A Corporate Trustec Of An Express LAND Trust, Morigagor Hereby
Waives Any And All Rights Of Redemption From Sale Under Any Order Or Judgement Of Foreclosure Of
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This Mortgage. Mortgagor Waives Any Rights Of Reinstatement Pursuant To The Laws Of The State Of
Hlinois Regarding Foreclosure Of Mortgages, On Mortgagor's Own Behalf And On Behalf Of Each And
Every Person, Except Judgement Creditors Of Mortgagor, Acquiring Any Interest In Or Title To The
Premises, As Of Or Subsequent To The Date Of This Mortgage.

7.3 In The Event The Premises Is Residential Property As Defined Under The Laws Of The
State Of Illinois Regarding Foreclosure Of Mortgages, But Prior To The Filing Of A Complaint For
Foreclosure, The Premises Ceases To Qualify As Residential Property, Mortgagor Hereby Waives Any And
All Rights Of Redemption From Sale Under Any Order Or Judgement Of Foreclosure Of This Mortgage
And Any Rights Of Reinstatement Pursuant To The Laws Of The State Of Illinois Regarding Foreclosure Of
Mortgages, On Mortgagor's Own Behalf And On Behalf Of Each And Every Person, Except Judgement
Creditors Of Mortgagor, Acquiring Any Interest In Or Title To The Premises As Of Or Subsequent To The
Date Of This vlortgage.

8. MISCELLANLOUS,

8.1 SUCCESSORS AND ASSIGNS. Mortgage and all applicable provisions hereof shall be binding upon
Mortgagor and upon Mortgagor's heirs, estates, legal representatives, successors and assigns and all persons or
parties claiming by, under or through Mortgagor, and shall inure to the benefit of Mortgagee and its successors and
assigns.

8.2 NOTICES. All notices, réquasts and demands to be made hereunder to the parties hereto shall be in
wtiting and shall be given by any of tee following means: (i) personal delivery; facsimile, telex, telegram or
telecopying (if confirmed in writing sent by Jiree<lass mail, postage prepaid); or (ii} certified, first class mail, return
receipt requested, postage prepaid. Such addresses ray be changed by notice to the other parties hereto given in the
same manner as provided above. Any notice, deniand ot request sent pursuant to either (i) or (ii) of this subsection
shall be deemed received upon such personal service ¢ upon dispatch by electronic means, and, if sent pursuant to
(iii), shall be deemed received three (3) calendar days foiiowving deposit in the mail.

To Mortgagor: Harrison Limited Tarmnprship
Wells Superior L.L.C.
5005 W. Touhy Avenue /Suite 200
Skokie, IL. 60077
Attn: David M. Friedman

To Mortgagee: TCF National Bank
800 Burr Ridge Parkway
Burr Ridge, Illinois 60527
Attn; Manager Commercial Loans

Failure to send a copy of any notice hereunder to any legal counsel designated above shall in no4nznner render such
notice, if any, to Mortgagor or Mortgagee defective or ineffective. No change in address of Mortgagor shall be
effective unless sent in writing to the other party at the above address.

8.3 RELEASE OF MORTGAGE. Mortgagee shall release this Mortgage by a proper release after
payment and satisfaction in full of all the Liabilities.

8.4 SINGULAR AND PLURAL. The singular shall include plural, the plural shall mean the singular and
use of any gender shall be applicable to all genders. If there is more than one Mortgagor, then all Mortgagors shall
be jointly and severally under this Mortgage.

85 Time Is Of The Essence. Time is of the essence on the Note and this Mortgage.
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8.6 PERSONAL SERVICE WAIVER. MORTGAGOR WAIVES PERSONAL SERVICE OF
ANY AND ALL PROCESS UPON MORTGAGOR, AND CONSENTS THAT ALL SUCH SERVICE OF
PROCESS BE MADE BY U.S. MAIL OR MESSENGER OR REPUTABLE OVERNIGHT DELIVERY
SERVICE DIRECTED TO MORTGAGOR AT THE ADDRESS SET FORTH HEREIN AND THAT
SERVICE SO MADE SHALL BE DEEMED TO BE COMPLETED UPON THE EARLIER OF ACTUAL
RECEIPT, DELIVERY OR THREE (3) DAYS AFTER THE SAME SHALL HAVE BEEN POSTED TO
MORTGAGOR.

8.7 RIGHT TO JURY TRIAL WAIVED. MORTGAGOR AND MORTGAGEE
VOLUNTARILY WAIVE ALL RIGHTS TO TRIAL BY JURY. MORTGAGOR AND MORTGAGEE
ACKNOWLEDGE THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO THE
FINANCING RELATIONSHIP, THE FINANCING LOAN DOCUMENTS AND ANY FUTURE
TRANSACT!OI'S. MORTGAGOR AND MORTGAGEE ACKNOWLEDGE EACH HAS BEEN
REPRESENTEP'BY THEIR RESPECTIVE LEGAL COUNSEL OR HAS HAD THE OPPORTUNITY TO
DO SO IN MAKING THIS WAIVER AND EXECUTING THE FINANCING LOAN DOCUMENTS.

8.8 WAIV.? JAND_AMENDMENT. This Mortgage and the provisions hercof may be amended,
modified, waived, discharzed-or terminated only in writing signed by an authorized individual on behalf of
Mortgagee and by any othe: rarty, if any, against which enforcement of the amendment, modification, waiver,
discharge or termination is sought. -Payment of insurance premiums or taxes or other liens or charges by Mortgagor
shall not be deemed to be a waiver ef ary existing Default.

8.9 CosTS, EXPENSES AND® ADDITIONAL LIABILITIES. Mortgagee may, but need not, make any
payment or perform any act required of [Mo:teagor hereunder in any form and manner deemed expedient by
Mortgagee, and Mortgagee may, but need nut./make full or partial payments of principal or interest on any
encumbrances, liens or sccurity interests affecting the Premises, and Mortgagee may purchase, discharge,
compromise or seitle any tax lien or other lien or title or ¢laim thereof, or redeem from any tax sale or forfeiture
affecting the Premises or contest any tax or assessment. Al inoneys paid for any of the purposes herein authorized
and all expenses paid or incurred in connection therewith, inziuding reasonable attorneys’ and paralegals’ fees and
costs, (including the cost to Mortgagee of using internal courselif applicable) and any other funds advanced by
Mortgagee to protect the Premises or the lien hereof, plus reasonabic compensation to Mortgagee for each matter
concerning which action herein authorized may be taken, shall be 50 mdch additional Liabilities secured hereby and
shall become immediately due and payable without notice and with interest thoreon at a per annum rate equivalent to
the post maturity rate set forth in the Note. Mortgagee shall not be liabie-to-account to Mortgagor for any action
taken pursuant hereto.

810  DEFENSES. No action for the enforcement of the lien or of any prcvision of this Mortgage shall be
subject to any defense which would not be good and available to the party interposing the same in an action at law
upon the Note.

811  REMEDIES CUMULATIVE, NOT EXCLUSIVE, DELAY. No remedy or right of Morlgagee hereunder
shall be exclusive. Each right or remedy of Mortgagee with respect to the Liabilities, this Mortgag? or the Premises
shall be in addition to every other remedy or right now or hereafter existing at law or in equity Mo delay or
forbearance by Mortgagee in exercising, or omitting to exercise, any remedy or right accruing on Default shall
impait any such remedy or right, or shall be construed to be a waiver of any such Default, or acquiescence therein,
or shall affect any subsequent Default of the same or a different nature. Every such remedy or right may be exercises
concurrently or independently, and when and as often as may be deemed expedient by Mortgagee. Inaction of
Mortgagee shall never be considered as a waiver of any right accruing to Mortgagee on account of any Default
hereunder on the part of Mortgagor.

812  ENTIRE AGREEMENT. This Mortgage and the other Financing Loan Documents executed and
delivered pursuant hereto or thereto constitute the entire agreement between the parties.
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8.13 CONSTRUCTION, CHOICE OF LAW AND SEVERABILITY. MORTGAGOR
ACKNOWLEDGES THAT THIS MORTGAGE 1S BEING ACCEPTED BY MORTGAGEE IN PARTIAL
CONSIDERATION OF MORTGAGEE'S RIGHT TO ENFORCE IN THE STATE OF ILLINOIS AND THE
COUNTY OF COOK THE TERMS AND PROVISIONS HEREUNDER AND UNDER ANY OF THE OTHER
FINANCING LOAN DOCUMENTS; MORTGAGOR CONSENTS TO JURISDICTION I[N, AND
CONSTRUCTION OF THIS MORTGAGE AND ANY OTHER FINANCING LOAN DOCUMENTS UNDER
THE INTERNAL LAWS OF THE STATE OF ILLINOIS, EXCLUDING ITS CONFLICTS OF LAW
PRINCIPLES, AND VENUE IN THE COUNTY OF COOK FOR SUCH PURPOSES; MORTGAGOR WAIVES
ANY AND ALL RIGHTS TO CONTEST JURISDICTION AND VENUE OF THE STATE OF ILLINOIS AND
COUNTY OF COOK OVER MORTGAGOR FOR THE PURPOSE OF ENFORCING THIS MORTGAGE AND
ANY OF THE OTHER FINANCING LOAN DOCUMENTS; AND MORTGAGOR WAIVES ANY AND ALL
RIGHTS TO COMMENCE ANY ACTION, WHETHER BY COMPLAINT, COUNTER COMPLAINT OR
CROSS-COMZLAINT OR COUNTERCLAIM WITH RESPECT TO THE LIABILITIES, AGAINST
MORTGAGEE "1™ ANY JURISDICTION OTHER THAN IN THE STATE OF ILLINOIS AND IN THE
COUNTY OF COGK

8.14  SEVEPABILITY. If any provisions of this Mortgage are prohibited by or determined to be invalid
under applicable law, such-provisions shall be ineffective to the extent of such prohibitions or invalidity, without
invalidating the remainder of such-provisions or the remaining provisions of this Mortgage.

8.15 COUNTERPARTS. “t%is Mortgage may be signed in any number of counterparts with the same
effect as if the signatures thereto and neretw viere upon the same instrument.

8.16  EXCULPATION. In the event'Mortgagor is a land trustee, then this Mortgage is executed by the
Trustee, not personally, but as trustee in the exzre.ss of the power and authority conferred upon and vested in it as
the trustee, and insofar as the trustee is concerned, 1s payable only out of the trust which in part is securing the
payment hereof, and through enforcement of the provisions of the Note, the other Financing Loan Documents and
any other collateral or guaranty from time to time secuving payment and performance of the Liabilities hereof; no
personal liability shall be asserted or be enforceable againsi e trustee, because or in respect of this Mortgage or the
making, issue or transter thereof, all such personal liability f thic trustee, if any, being expressly waived in any
mannet.

WITNESS THE HAND and seal of Mortgagor the day and year set forth above.

Address:

5005 W. Touhy, #200 Wells Superior L.L.C., an Nlinois limited lirbility company
Skokie, IL. 60077 Cb -..O % W
By:

Name/ Its: David-M. Friﬁﬁman, its Manage:

Harrison Limited Partnership, an [llinois

]i%\w
By’

Name / Its: David M. Friedmag its General Partner
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STATE OF ILLINOIS )
)ss.
COUNTY OF COOK )

|, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby certify that David
M. Friedman, personally known to me to be the Manager of Wells Superior L.L.C., an Illinois limited liability
company, subscribed to the foregoing instrument, and appeared before me this day in person and acknowledged to
me that he, being thereunto duly authorized, signed and delivered said instrument as his own free and voluntary act
and as the free and voluntary act of said limited liability company for the uses and purposes therein set forth.

ial Scal this 4 _ day of M‘-‘- 2011.

Notary Public v

GIVEN under

LINDA A NAGLE
MY COMMISSION EXPIRES
AUGUST 24, 2014

STATE OF ILLINOIS )
)58,
COUNTY OF COOK )

[, the undersigned, a Notary Public-in and for the County and State aforesaid, do hereby certify that David
M. Friedman, personally known to me to be the General Partner of Harrison Limited Partnership, an [linois limited
partnership, subscribed to the foregoing instrum:nt, and appeared before me this day in person and acknowledged to
me that he, being thereunto duly authorized, signe« 2ad delivered said instrument as his own free and voluntary act
and as the free and voluntary act of said limited paiu.ership for the uses and purposes therein set forth.

Ly
GIVEN under my hand and Notarial Seal this ‘v da of b'-‘-"*“-:-zm 1.

LINDA A NAGLE ot & '14-‘-1%*-—
MY COMMISSION EXPRES {
-,

AUGUST 24, 2014 Notary Public
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EXHIBIT A
To
COMMERCIAL MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT

AND

FINANCING STATEMENT

DATED AS OF DECEMBER i, 2011 BETWEEN
HARRISON LIMITED PARTNERSHIP AND WELLS SUPERIOR L.L.C.

AND

TCF NATIONAL BANK

LEGAL DESCRIPTION

Parcel I:

Lots 1, 2, 3 and 4 in the Assessor's Division of Lots | to 6, inclusive, of Block 29 in Wolcott's Addition to
Chicago, in the East 1/2 of the Northeast 1/4 of Section 9, Township 39 North, Range 14, East of the Third
Principal Meriaian, (except that part of Lot 6, aforesaid, lying East of a line 14 feet West of and parallel to the
West ling of Lasalle Street), in Cook County, Hlinois.

Parcel 2:
Lots 9, 10 and 11 in Biozi- 2 in Walter Newberry’s Addition to Chicago in the Northeast 1/4 of Section 9,
Township 39 North, Range 14 Cast of the Third Principal Meridian, in Cook County, Illinois.

Parcel 3:

A tract of land described as follows: T bt part of the North-South 14 foot public alley lying East of the East line of
Lots 7 and 8, lying West of the West iine oT'Lot 9 and lying North of a line 40 feet South of and parallel to a line
drawn from the Northeast corner of said Lot § to the Northwest corner of said Lot 9, all in Block 2 of Newberry's
Addition to Chicago in Section 9, Township 39 North, Range 14, East of the Third Principal Meridian; said part of
public alley herein vacated being further descrit'ed asthe North 40 feet of the North-South 14 foot public alley in the
blockbounded by West Superior Street, West Hurcn Street, North Wells Street and North LaSalle Street, all in Cook
County, Illinois.

Parcel 4:
The North 15 feet of Lot 7 and all of Lot 8 in Block 2 in WalterWewberry's Addition to Chicago in the Northeast
1/4 of Section 9, Township 39 North, Range 14, East of the Third Frizcipal Meridian, in Cook County, Illinois.

Parcel 3:
The North 27 feet of Lot 6 and the South 13 feet of Lot 7 in Block 2 in Newber:y's Addition to Chicago in
Section 9, Township 39 North, Range 14, East of the Third Principal Meridian/ 1a Cook County, Illinois.

Parcel 6:

The North 24 feet of Lot 5 and the South 1 foot of Lot 6 in Block 2 in Newberry's Addition to Chicago, said
addition being a subdivision of the East 1/2 of the West 1/2 of the Northeast 1/4 of Section , Township 39
North, Range 14, East of the Third Principal Meridian, in Cook County, Hlinois.

Parcel 7:

That part of the vacated North-South 14 foot public alley lying East of the East line of Lots 5, 6 and 7, 1ying
West of the West line of Lot 9, lying South of a line 40.00 feet South of and parallel to a line drawn from the
Northeast corner of Lot § to the Northwest corner of Lot 9 and lying North of the South line of Lot ¢ extended
Westward to the West line of said alley all in Block 2 in Newberry's Addition to Chicago in Section 9, Township
39 North, Range 14, East of the Third Principal Meridian, in Cook County, lllinois.

Commonly known as: 720 N, LaSalle Street, Chicago, IL. 60654
P.LN.: 17-09-210-001-0000; 17-09-210-002-0000; 17-09-210-003-0000: 17-09-210-007-0000: 17-09-

210-016-0000

PREPARED BY AND AFTER RECORDING MAIL TO:
TCF NATIONAL BANK

800 Burr Ridge Parkway 380-04-0

Burr Ridge, linois 60527

Attn: Commercial Lending Department

s:\Loan Documents in Word\Mortgage doc
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