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NITSUA, LLC, as mortgagor
(Borrower)
to
ARCHETYPE MORTGAGE CAPITAL LLC, as mortgagee
{Lender)

MORTGAGE, ASSIGNMENT OF
LEASES AND RENTS AND

SECURITY AGREEMENT
Dated: As of January 3, 2013
Location: 3635 W. Cermak:

3505 W, Washington;
5417-29.W. Washington;
5720 W< Washington; and
5912-18 V. Washington;
Chicago, [iinois

County: Cook

Tax Parcel Numbers: 16-09-314-032-0000 / 16-05.415-016-0000 /
16-08-413-016-0000 / 16-26-106-005-0000 / 16-69-328-001-0000

PREPARED BY AND UPON

RECORDATION RETURN TO:

Winstead PC
214 North Tryon Street
Suite 2400
Charlotte, North Carolina 28202
Attention: Jeffrey J. Lee, Esq.

DALLAS 1159403768
33230-66 (140372013
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT (this “Mortgage”) is made as of this 3™ day of January, 2013, by
NITSUA, LLC, an Illinois limited liability company, having its principal place of business at
1608 N. Mason, Chicago, Illincis 60639, as mortgagor (“Berrower”), for the benefit of
ARCHETYPE MORTGAGE CAPITAL LLC, a Delaware limited liability company, having an
address at 1601 Washington Avenue, Suite 800, Miami Beach, Florida 33139, as mortgagee
(“Lender™x

WITNESSETH:

A, This Mortgage is given to secure a loan (the “Loan”™) in the principal sum
of FOUR MILLION" VHREE HUNDRED TWENTY-FIVE THOUSAND AND NO/100
DOLLARS ($4,325,000) ~¢'so much thereof as may be advanced pursuant to that certain Loan
Agreement dated as of the daic_hereof between Borrower and Lender (as the same may be
amended, restated, replaced, supplemented or otherwise modified from time to time, the “Loan
Agreement”), and evidenced by (hat certain Promissory Note dated the date hereof made by
Borrower to Lender (such Note, (tozether with all extensions, renewals, replacements,
restatements or modifications thereof, bzing nereinafter referred to as the “Note™), Capitalized
terms used herein without definition shall hive the meanings ascribed to such terms in the Loan
Agreement,

B. Borrower desires to secure ‘he’payment of the outstanding principal
amount of the Loan together with all interest accrued anc-unpaid thereon and all other sums
(including the Prepayment Fee) due to Lender in respect of the Loan and the Loan Documents
(the “Debt”) and the performance of all of its obligations undes ttie Note, the Loan Agreement
and the other Loan Documents.

C. This Mortgage is given pursuant to the Loan ‘Agreement, and payment,
fulfillment and performance by Borrower of its obligations thereunder and vrider the other Loan
Documents are secured hereby, and each and every term and provision of the l:Gan Agreement,
the Note, and that certain Assignment of Leases and Rents of even date herewi*h made by
Borrower in favor of Lender delivered in connection with this Mortgage (as the same may be
amended, restated, replaced, supplemented or otherwise modified from time to(tiree, the
“Assignment of Leases™), including the rights, remedies, obligations, covenants, corditions,
agreements, indemnities, representations and warranties of the parties therein, are hereby
incorporated by reference herein as though set forth in full and shall be considered a part of this
Mortgage.

NOW THEREFORE, in consideration of the making of the Loan by Lender and
the covenants, agreements, representations and warranties set forth in this Mortgage:

DALLAS_115946376v8
5323066 01/03/2013
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ARTICLE 1

GRANTS OF SECURITY

Section 1.1 Property Mortgaged. Borrower does hereby irrevocably mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer and convey to Lender and its successors and
assigns, with power of sale, the following property, rights, interests and estates now owned or
hereafter acquired by Borrower (collectively, the “Property”):

(a)  Land. The real property described in Exhibit A attached hereto and made
a part hercolthe “Land™);

(Y ) Additional Land. All additional lands, estates and development rights
hereafter acquired by Borrower for use in connection with the Land and the development of the
Land and all additionai lands and estates therein which may, from time to time, by supplemental
mortgage or otherwise he zxpressly made subject to the lien of this Mortgage:

() Improverients. The buildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafter erected or located on the Lard (collectively, the “Improvements™);

(d)  Easements. All easements, rights-of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer righs, vrater, water courses, water rights and powers,
air rights and development rights, and all estates, Jights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenarces of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to (he'Land and the Improvements and the
reversion and reversions, remainder and remainders, and al! l2nd lying in the bed of any street,
road or avenue, opened or proposed, in front of or adjoining the"Land, to the center line thereof
and all the estates, rights, titles, interests, dower and rights ¢f dower, curtesy and rights of
curtesy, property, possession, claim and demand whatsoever, both at law and in equity, of
Borrower of; in and to the Land and the Improvements and every part.<ad parcel thereof, with
the appurtenances thereto;

{¢)  Equipment. All “equipment,” as such term is defined in. Asticle 9 of the
Uniform Commercial Code (as hereinafler defined), now owned or hereafter dcquired by
Borrower, which is used at or in connection with the Improvements or the Land or(is lacated
thereon or therein (including, but not limited to, all machinery, equipment, furnishings, and
electronic data-processing and other office equipment now owned or hereafter acquired by
Borrower and any and all additions, substitutions and replacements of any of the foregoing),
together with all attachments, components, parts, equipment and accessories installed thereon or
affixed thereto (collectively, the “Equipment™). Notwithstanding the foregoing, Equipment
shall not include any property belonging to Tenants under Leases except to the extent that
Borrower shall have any right or interest therein;

(f) Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Borrower which is so related to the Land and Improvements forming part
of the Property that it is deemed fixtures or real property under the law of the particular state in

-
DALLAS_[\5946376v8
5323066 01/03/2013
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which the Equipment is located, including, without limitation, all building or construction
materials intended for construction, reconstruction, alteration or repair of or installation on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached to, installed in or used in connection with
(temporarily or permanently) any of the Improvements or the Land, including, but not limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses and equipment, heating, ventilating, plumbing, laundry,
incinerating, electrical, air conditioning and air cooling equipment and systems, gas and electric
machinery, appurtenances and equipment, pollution control equipment, security systems,
disposals, aishwashers, refrigerators and ranges, recreational equipment and facilities of all
kinds, wind driven facilities, solar power facilities and related power infrastructure, cefl towers,
and water, ges, electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned individually or jointly with others, and, if owned jointly, to the extent of
Borrower’s interest therzing and all other utilities whether or not situated in easements, all water
tanks, water supply, water power sites, fuel stations, fuel tanks, fuel supply, and all other
structures, together with-all accessions, appurtenances, additions, replacements, betterments and
substitutions for any of the foreguing and the proceeds thereof (collectively, the “Fixtures™).
Notwithstanding the foregoing, “Fixwures” shall not include any property which Tenants are
entitled to remove pursuant to Leases except to the extent that Borrower shall have any right or
interest therein;

(g}  Personal Property. All funiture, furnishings, objects of art, machinery,
goods, tools, supplies, appliances, general mtangibles, contract rights, accounts, accounts
receivable, franchises, licenses, certificates and perraits, and all other personal property of any
kind or character whatsoever (as defined in and supject to the provisions of the Uniform
Commercial Code), other than Fixtures, which are now ot hereafter owned by Borrower and
which are located within or about the Land and the Improv<inents. together with all accessories,
replacements and substitutions thereto or therefor and the proceeds thereof (collectively, the
“Personal Property”), and the right, title and interest of Borrower izcand to any of the Personal
Property which may be subject to any security interests, as defined inihe’Uniform Commercial
Code, as adopted and enacted by the state or states where any of the Pronerty is located (as
amended from time to time, the “Uniform Commercial Code™), superior.in lign to the lien of
this Mortgage, and all proceeds and products of any of the above;

(h) Leases and Rents. All leases, subleases or subsubleases, lettings -licenses,
concessions or other agreements (whether written or oral) pursuant to which any Peison is
granted a possessory interest in, or right to use or occupy all or any portion of th¢ Land
(including, without limitation, any subsurface rights) and the Improvements, and every
modification, amendment or other agreement relating to such leases, subleases, subsubleases, or
other agreements entered into in connection with such leases, subleases, subsubleases, or other
agreements and every guarantee of the performance and observance of the covenants, conditions
and agreements to be performed and observed by the other party thereto, heretofore or hereafier
entered into, whether before or after the filing by or against Borrower of any petition for relief
under 11 U.S.C. §101 ef seq., as the same may be amended from time to time (the “Bankruptcy
Code”) (collectively, the “Leases™), and all right, title and interest of Borrower, its successors
and assigns, therein and thereunder, including, without limitation, cash or securities deposited
thereunder to secure the performance by the lessees of their obligations thereunder and all rents,

-3-
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additional rents, revenues, issues and profits (including all oil and gas or other mineral royalties
and bonuses) from the Land and the Improvements, whether paid or accruing before or after the
filing by or against Borrower of any petition for relief under the Bankruptcy Code (collectively,
the “Rents”), and all proceeds from the sale or other disposition of the Leases and the right to
receive and apply the Rents to the payment and performance of the Obligations, including the
payment of the Debt;

(i) Condemnation Awards. All awards or payments, including interest
thereon, which may heretofore and hereafter be made with respect to the Property, whether from
the exerciseaf the right of eminent domain (including, but not limited to, any transfer made in
lieu of or'in articipation of the exercise of such right), or for a change of grade, or for any other
injury to or aecrease in the value of the Property;

) 'nsurance Proceeds. All proceeds in respect of the Property under any
insurance policies coveriig the Property, including, without limitation, the right to receive and
apply the proceeds of any“insurance, judgments or settlements made in lieu thereof, for damage
to the Property;

(k)  Tax Certiorari. " All refunds, rebates or credits in connection with any
reduction in Taxes or Other Charges charged against the Property as a result of tax certiorari
proceedings or any other applications or proccedings for reduction;

(D Rights. The right, in the hame and on behalf of Borrower, to appear in and
defend any action or proceeding brought with respict to the Property and to commence any
action or proceeding to protect the interest of Lender dn the Property;

(m)  Agreements. All agreements, “contracts, certificates, instruments,
franchises, permits, licenses, plans. specifications and other documents, now or hereafter entered
into, and all rights therein and thereto, respecting or peraining to the use, occupation,
construction, management or operation of the Land and any part thzreof and any Improvements
or respecting any business or activity conducted on the Land and any pzrt-thereof and all right,
title and interest of Borrower therein and thereunder, including, without linitation, the right,
upon the happening of any default hereunder, to receive and collect any suins payable to
Borrower thereunder:

(n)  Trademarks. Alltradenames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general intangibles relating to or used in connection
with the operation of the Property;

{0)  Accounts. All reserves, escrows and deposit accounts maintained by
Borrower with respect to the Property, including, without limitation, all accounts established or
maintained pursuant to the Loan Agreement, the Cash Management Agreement, the Clearing
Account Agreement or any other Loan Document, together with all deposits or wire transfers
made to such accounts, and all cash, checks, drafts, certificates, securities, investment property,
financial assets, instruments and other property held therein from time to time, and all proceeds,
products, distributions, dividends and/or substitutions thereon and thereof;

4.
DALLAS 1159463768
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(p)  Uniform Commercial Code Property. All documents, instruments, chattel
paper and intangibles, as the foregoing terms are defined in the Uniform Commercial Code, and
general intangibles relating to the Property;

(q) Minerals. All minerals, oil, gas, shale, creps, timber, trees, shrubs, flowers
and {andscaping features and rights (including, without limitation, extracting rights) now or
hereafter located on, under or above Land;

(r) Proceeds. All proceeds of any of the foregoing, including, without
limitation, pioceeds of insurance and condemnation awards, whether in cash or in liquidation or
other claiins,or otherwise; and

(s) Other Rights. Any and all other rights of Borrower in and to the items set
forth in Subsectionsiqa. through (r) above.

AND, without limiting any-of the other provisions of this Mortgage, to the extent permitted by
applicable law, Borrower expressly grants to Lender, as secured party, a security interest in the
portion of the Property which 1s/or may be subject to the provisions of the Uniform Commercial
Code which are applicable to secured transactions; it being understood and agreed that the
Improvements and Fixtures are part and barcel of the Land (the Land, the Improvements and the
Fixtures collectively referred to as the "Re2i Property™) appropriated to the use thereof and,
whether affixed or annexed to the Land or nct, shall for the purposes of this Mortgage be deemed
conclusively to be real estate and mortgaged he eby.

Section 1.2 Assignment _of Rents. Borrower hereby absolutely and
unconditionally assigns to Lender all of Borrower’s right, fitle and interest in and to all current
and future Leases and Rents; it being intended by Borrower that this assignment constitutes a
present, absolute assignment and not an assignment for additional security only. Nevertheless,
subject to the terms of the Assignment of Leases, the Cash-Management Agreement, and
Section 7.1(h) of this Mortgage, Lender grants to Borrower a revoeable license to collect,
receive, use and enjoy the Rents. Borrower shall hold the Rents, or a por¢:enthereof sufficient to
discharge all current sums due on the Debt, for use in the payment of such suts.

Section 1.3 Security Agreement. This Mortgage is both ‘a_iexl property
mortgage and a “security agreement”™ within the meaning of the Uniform Commercia!Code. The
Property includes both real and personal property and all other rights and interest(, whether
tangible or intangible in nature, of Borrower in the Property. By executing and delivering this
Mortgage, Borrower hereby grants to Lender, as security for the Obligations, a security interest
in the Fixtures, the Equipment, the Personal Property and the other property constituting the
Property to the full extent that the Fixtures, the Equipment, the Personal Property and such other
property may be subject to the Uniform Commercial Code (said portion of the Property so
subject to the Uniform Commercial Code being called the “Collateral”). If an Event of Default
shall occur and be continuing, Lender, in addition to any other rights and remedies which it may
have, shall have and may exercise immediately and without demand, any and all rights and
remedies granted to a secured party upon default under the Uniform Commercial Code,
including, without limiting the generality of the foregoing, the right to take possession of the
Collateral or any part thereof, and to take such other measures as Lender may deem necessary for

-5-
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the care, protection and preservation of the Collateral. Upon request or demand of Lender after
the occurrence and during the continuance of an Event of Default, Borrower shall, at its expense,
assemble the Collateral and make it available to Lender at a convenient place (at the Land if
tangible property) reasonably acceptable to Lender. Borrower shall pay to Lender on demand
any and all expenses, including reasonable attorneys’ fees and costs, incurred or paid by Lender
in protecting its interest in the Collateral and in enforcing its rights hereunder with respect to the
Collateral after the occurrence and during the continuance of an Event of Default. Any notice of
sale, disposition or other intended action by Lender with respect to the Collateral sent to
Borrower in accordance with the provisions hereof at least ten (10) Business Days prior to such
action, shali, except as otherwise provided by applicable law, constitute reasonable notice to
Borrower. ‘I nz.proceeds of any disposition of the Collateral, or any part thereof, may, except as
otherwise required by applicable law, be applied by Lender to the payment of the Debt in such
priority and prozortions as Lender in its discretion shall deem proper. The principal place of
business of Borrowsr(Debtor) is as set forth on page one hereof and the address of Lender
(Secured Party) is as set{07th on page one hereof.

Section 1.4 (Fixture Filing. Certain of the Property is or will become “fixtures”
(as that term is defined in the Uniforin Commercial Code) on the Land, described or referred to
in this Mortgage, and this Mortgage. unon being filed for record in the real estate records of the
city or county wherein such fixtures a:e-situated, shall operate also as a financing statement
naming Borrower as the Debtor and Lendzr as the Secured Party filed as a fixture filing in
accordance with the applicable provisions of said-Uniform Commercial Code upon such of the
Property that is or may become fixtures.

Section 1.5 Pledges of Monies Held.~ Borrower hereby pledges to Lender any
and all monies now or hereafter held by Lender or on bépuif of Lender in connection with the
Loan, including, without limitation. any sums deposited in ta¢" Accounts (as defined in the Cash
Management Agreement) and the Net Proceeds, as additional cecurity for the Obligations until
expended or applied as provided in this Mortgage.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and described Property unto and to
the use and benefit of Lender and its successors and assigns, forever;

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower shall well and truly pay and perform the Obligations (including the paymeni of the
Debt} at the time and in the manner provided in this Mortgage, the Note, the Loan Agreement
and the other Loan Documents, and shall well and truly abide by and comply with each and
every covenant and condition set forth herein and in the Note, the Loan Agreement and the other
Loan Documents, these presents and the estate hereby granted shall cease, terminate and be void;
provided, however, that Borrower's obligation to indemnify and hold harmless Lender pursuant
to the provisions hereof shall survive any such payment or release.

DALLAS 1159463768
53230-66 01/03/2013
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ARTICLE 2

DEBT AND OBLIGATIONS SECURED

Section 2.1  Obligations. This Mortgage and the grants, assignments and
transfers made in Article 1 are given for the purpose of securing the Obligations, including, but
not limited to, the Debt.

Section 2.2 Other Obligations. This Mortgage and the grants, assignments and
transfers medle in Article 1 are also given for the purpose of securing the following (collectively,
the “Other Goligations™):

{av" the performance of all other obligations of Borrower contained herein;

(b) the-oerformance of each obligation of Borrower contained in the Loan
Agreement and in each other Loan Document; and

(¢)  the perfurmance of each obligation of Borrower contained in any renewal,
extension, amendment, modification, consolidation, change of, or substitution or replacement
for, all or any part of the Note, the Loan Agreement or any other Loan Document,

Section 2.3 Debt_and OUsier Obligations.  Borrower’s obligations for the
payment of the Debt and the performance ©Of the Other Obligations shall be referred to
collectively herein as the “Obligations.”

ARTICLE 5
BORROWER COVENAINTS
Borrower covenants and agrees that throughout the texn of the Loan:

Section3.1  Payment of Debt. Borrower will pay the Debt at the time and in
the manner provided in the Loan Agreement, the Note and this Mortgage.

Section 3.2 Incorporation by Reference. All the covenants,~Ceiditions and
agreements contained in (a) the Loan Agreement, (b) the Note, and (c) all and any ¢i.the other
Loan Documents, are hereby made a part of this Mortgage to the same extent and witinthe same
force as if fully set forth herein.

Section 3.3 Insurance. Borrower shall obtain and maintain, or cause to be
maintained, in full force and effect at all times insurance with respect to Borrower and the
Property as required pursuant to the Loan Agreement.

Section 3.4 Maintenance of Property. Borrower shall cause the Property to be
maintained in a good and safe condition and repair. The Improvements, the Fixtures, the
Equipment and the Personal Property shall not be removed, demolished or materially altered
(except for normal replacement of the Fixtures, the Equipment or the Personal Property, tenant
finish and refurbishment of the Improvements) without the consent of Lender or as otherwise

.7-
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may be expressly permitted pursuant to the Loan Agreement. Borrower shall promptly repair,
replace or rebuild any part of the Property which may be destroyed by any Casualty, or become
damaged, worn or dilapidated or which may be affected by any Condemnation, and shall
complete and pay for any structure at any time in the process of construction or repair on the
Land.

Section 3.5 Waste. Borrower shall not commit or suffer any waste of the
Property, or make any change in the use of the Property which will in any way materially
increase the risk of fire or other hazard arising out of the operation of the Property, or take any
action that4night invalidate or allow the cancellation of any Policy, or do or permit to be done
thereon anythiag that may in any way materially impair the value of the Property or the security
of this Mortgzge’ . Borrower will not, without the prior written consent of Lender, permit any
drilling or explozatiun for or extraction, removal, or production of any minerals from the surface
or the subsurface ¢f'the Land, regardless of the depth thereof or the method of mining or
extraction thereof.

Section 3.6 Psyvenent for Labor and Materials.

(a) Subject to Stction 3.6(b) hereof, Borrower (i) will promptly pay when due
all bills and costs for labor, matciia's and specifically fabricated materials (“Labor and
Material Costs”) incurred in connectiot:.w ith the Property, (ii) never permit to exist beyond the
due date thereof in respect of the Property, cr any.part thereof, any Lien or security interest, even
though inferior to the Liens and security intercsts created hereby and by the other Loan
Documents, and (iii) never permit to be created Or:xist in respect of the Property or any part
thereof any other or additional Lien or security interest nther than the Liens or security interests
created hereby and by the other Loan Documents, except i the Permitted Encumbrances.

(b) After prior written notice to Lender, Boirower, at its own expense, may
contest by appropriate legal proceeding, promptly initiated and-conducted at all times in good
faith and with due diligence, the amount or validity or application 'inv-hole or in part of any of
the Labor and Material Costs, provided that: (i) no Event of Defadi has occurred and is
continuing under the Loan Agreement, the Note, this Mortgage or any of the other Loan
Documents; (i) Borrower is permitted to do so under the provisions of any othzi imortgage, deed
of trust or deed to secure debt affecting the Property; (iii) such proceeding shzibsnspend the
collection of the Labor and Material Costs from Borrower and from the Property o Borrower
shall have paid all of the Labor and Material Costs under protest; (iv) such proceediag shall be
permitted under and be conducted in accordance with the provisions of any other mstrument to
which Borrower is subject and shall not constitute a default thereunder; (v) neither the Property
nor any part thereof or interest therein will be in danger of being sold, forfeited, terminated,
canceled or lost; (vi) Borrower shall have furnished to Lender either (A) a cash deposit equal to
125% of the amount of such contested Labor and Material Costs, or (B)an indemnity bond
satisfactory to Lender with a surety satisfactory to Lender, in the amount of such Labor and
Material Costs, plus in either of the foregoing cases a reasonable additional sum to pay all costs,
interest and penalties that may be imposed or incurred in connection therewith; (vii) such contest
by Borrower shall not materially and adversely affect the ownership, use or occupancy of the
Property; and (viii) such contest by Borrower shall not subject Lender or Borrower to civil or

-8-
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criminal liability (other than the civil liability of Borrower for the amount of the Labor and
Material Costs in question plus interest).

(¢}  Notwithstanding the foregoing, it shall not be a default under the terms
and conditions of this Section 3.6 if, in respect of a mechanic’s or materialman’s lien asserted
against the Property for Labor and Material Costs (each, a “Mechanic’s Lien”): (i) Borrower
shall have provided Lender with written notice of such Mechanic’s Lien within five (5) days of
obtaining knowledge thereof; (ii) within five (5) days of obtaining knowledge of the filing of any
Mechanic’s Lien, Borrower shall have furnished to Lender either (A) a cash deposit equal to
125% of théamount of the Labor and Material Costs which are the subject of such Mechanic’s
Lien, or (B) a=.indemnity bond satisfactory to Lender with a surety satisfactory to Lender, in the
amount of the Labor and Material Costs which are the subject of such Mechanic’s Lien, plus in
each instance a «easonable additional sum to pay all costs, interest and penalties that may be
imposed or incurred i connection therewith; (iif) no Event of Default shall have occurred and be
continuing under the [0zn Agreement, the Note, this Mortgage or any of the other Loan
Documents; (iv) Borrower shall at all times diligently prosecute the discharge of such
Mechanic’s Lien, and shall undate Lender regarding the status of same from time to time upon
Lender's request; (v} neither the Praperty nor any part thereof nor any interest therein shall be in
danger of being sold, forfeited, terminated, canceled or lost; (vi) Borrower shall preclude the
collection of, or other realization upon,any contested amount from the Property or any revenues
from or interest in the Property; (vii) sucivesntest by Borrower shall not materially and adversely
affect the ownership, use or occupancy of the Property, (viii) such contest by Borrower shall not
subject Lender or Borrower to civil or criminalliability (other than the civil liability of Borrower
for the amount of the Lien in question plus interes:);and (ix) Borrower has not consented to such
Mechanic’s Lien.

Section 3.7  Performance of Other Agreeents. Borrower shall observe and
perform each and every term, covenant and provision to be objerved or performed by Borrower
pursuant to the Loan Agreement, any other Loan Document and any.ther agreement or recorded
instrument affecting or pertaining to the Property, and any amenziments, modifications or
changes thereto.

ARTICLE 4

OBLIGATIONS AND RELIANCES

Section4.]  Relationship of Borrower and Lender. The relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other
special relationship with Borrower. and no term or condition of any of the Loan Agreement, the
Note, this Mortgage or the other Loan Documents shall be construed so as to deem the
relationship between Borrower and Lender to be other than that of debtor and creditor.

Section4.2  No Reliance on Lender. The general partners, members, principals
and (if Borrower is a trust) beneficial owners of Borrower, as applicable, are experienced in the
ownership and operation of propertics similar to the Property, and Borrower and Lender are
relying solely upon such expertise and business plan in connection with the ownership and

-9-
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operation of the Property. Borrower is not relying on Lender’s expertise, business acumen or
advice in connection with the Property.

Section4.3  No Lender Obligations.

(a)  Notwithstanding the provisions of Subsections I.1(h}) and{m)} or
Section 1.2, Lender is not undertaking the performance of (i) any obligations under the Leases,
or (ii) any obligations with respect to any other agreements, contracts, certificates, instruments,
franchises, permits, trademarks, licenses or other documents.

(b) By accepting or approving anything required to be observed, performed or
fulfilled or t¢ begiven to Lender pursuant to this Mortgage, the Loan Agreement, the Note or the
other Loan Docrinents, including, without limitation, any officer’s certificate, balance sheet,
statement of profit 4nd loss or other financial statement, survey, appraisal or insurance policy,
Lender shall not be de¢mid to have warranted, consented to, or aftirmed the sufficiency, legality
or effectiveness of same ~and such acceptance or approval thereof shall not constitute any
warranty or affirmation with Jespert thereto by Lender.

Section4.4  Relience.  Borrower recognizes and acknowledges that in
accepting the Loan Agreement, the Note, this Mortgage and the other Loan Documents, Lender
is expressly and primarily relying on the'trr.th and accuracy of the warranties and representations
set forth in Article 3 of the Loan Agreemért without any obligation to investigate the Property
and notwithstanding any investigation of the Froperty by Lender; that such reliance existed on
the part of Lender prior to the date hereof; that the warranties and representations are a material
inducement to Lender in making the Loan; and tha” l.¢nder would not be willing to make the
Loan and accept this Mortgage in the absence of the warrzat’es and representations as set forth in
Article 3 of the Loan Agreement.

ARTICLE 5
FURTHER ASSURANCES

Section 5.1  Recording of Mortgage, Etc,  Borrower Horthwith upon the
execution and delivery of this Mortgage and thereafter, from time to time, will.cause this
Mortgage and any of the other Loan Documents creating a Lien or security interest'or evidencing
the Lien hereof upon the Property and each instrument of further assurance to be filed, rezistered
or recorded in such manner and in such places as may be required by any present or futuie law in
order to publish notice of and fully to protect and perfect the Lien or security interest hereof
upon, and the interest of Lender in, the Property. Borrower will pay all taxes, filing, registration
or recording fees, and all expenses incident to the preparation, execution, acknowledgment
and/or recording of the Note, this Mortgage, the other Loan Documents, any note, deed of trust
or mortgage supplemental hereto, any security instrument with respect to the Property and any
instrument of further assurance, and any modification or amendment of any of the foregoing
documents, and all federal, state, county and municipal taxes, duties, imposts, assessments and
charges arising out of or in connection with the execution and delivery of this Mortgage, any
deed of trust or mortgage supplemental hereto, any security instrument with respect to the

-10-
DALLAS_1\5946376v8
53230-66 01/03/2013




1300722048 Page: 13 of 35

UNOFFICIAL COPY

Property or any instrument of further assurance, and any modification or amendment of any of
the foregoing documents, except where prohibited by law so to do.

Section 5.2 Further Acts, Etc. Borrower will, at the cost of Borrower, and
without expense to Lender, do, execute, acknowledge and deliver all and every such further acts,
deeds, conveyances, deeds of trust, mortgages, assignments, notices of assignments, transfers
and assurances as Lender shall, from time to time, reasonably require, for the better assuring,
conveying, assigning, transferring, and confirming unto Lender the property and rights hereby
mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted
and transfeivad or intended now or hercafter so to be, or which Borrower may be or may
hereafter become bound to convey or assign to Lender, or for carrying out the intention or
facilitating the performance of the terms of this Mortgage or for filing, registering or recording
this Mortgage, ar Yor complying with all Legal Requirements. Borrower, on demand, will
execute and deliver and in the event it shall fail to so execute and deliver, hereby authorizes
Lender to execute in the rame of Borrower or without the signature of Borrower to the extent
Lender may lawfully de-50, one or more financing statements to evidence more effectively the
security interest of Lender irl theroperty. Borrower grants to Lender an irrevocable power of
attorney coupled with an interest feithe purpose of exercising and perfecting any and all rights
and remedies available to Lender at_law and in equity, including, without limitation, such rights
and remedies available to Lender pursu=ot-to this Section 5.2,

Section 5.3  Changes in Tax, Deht, Credit and Documentary Stamp Laws.

(a) If any law is enacted oradonted or amended after the date of this
Mortgage which deducts the Debt from the value of thé Property for the purpose of taxation or
which imposes a tax, either directly or indirectly, on-te Debt or Lender’s interest in the
Property, Borrower will pay the tax, with interest and peralies thereon, if any. [If Lender is
advised by counsel chosen by it that the payment of tax by Borrower would be unlawful or
taxable to Lender or unenforceable or provide the basis for a defcnse of usury, then Lender shall
have the option by written notice of not less than one hundred tweaty [120) days to declare the
Debt immediately due and payable.

(b)  Borrower will not claim or demand or be entitled to anv credit or credits
on account of the Debt for any part of the Taxes or Other Charges assessed againsi thie Property,
or any part thereof, and no deduction shall otherwise be made or claimed from the assessed value
of the Property, or any part thereof, for real estate tax purposes by reason of this Mortgage-or the
Debt. If such claim, credit or deduction shall be required by law, Lender shall have the-option,
by written notice of not less than one hundred twenty (120) days, to declare the Debt
immediately due and payable.

(c) If at any time the United States of America, any State thereof or any
subdivision of any such State shall require revenue or other stamps to be affixed to the Note, this
Mortgage, or any of the other Loan Documents or shall impose any other tax or charge on the
same, Borrower will pay for the same, with interest and penalties thereon, if any.

Section 5.4 Splitting of Mortgage. This Mortgage and the Note may, at any
time until the same shall be fully paid and satisfied, at the sole election of Lender, be split or
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divided into two or more notes and two or more mortgages, in such denominations as Lender
shall determine in its sole discretion (subject to the following sentence), each of which shall
cover all or a portion of the Property to be more particularly described therein. To that end,
Borrower, upon written request of Lender, shall execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered by the then owner of the Property, to Lender and/or its
designee or designees, substitute notes and mortgages in such principal amounts, aggregating not
more than the then unpaid principal amount of the Note, and containing terms, provisions and
clauses similar to those contained herein and in the Note, and such other documents and
instruments as may be required by Lender.

Section 5.5  Replacement_Documents. Upon receipt of an affidavit of an
officer of Lénden as to the loss, theft, destruction or mutilation of the Note or any other Loan
Document which/1snot of public record, and, in the case of any such mutilation, upon surrender
and cancellation of (he Note or such other Loan Document, Borrower will issue, in lieu thereof, a
replacement Note or a réplacement of such other Loan Document, dated the date of such lost,
stolen, destroyed or mutiiated Note or other Loan Document in the same principal amount
thereof and otherwise of like ter.cr:

ARTICLE 6

DUE ON 34 f.&/ENCUMBRANCE

Section 6.1  Lender Reliance. ‘Borrower acknowledges that Lender has
examined and relied on the experience of Borrowcr and its general partners, members, principals
and (if Borrower is a trust) beneficial owners in owping and operating properties such as the
Property in agreeing to make the Loan, and will continuetocely on Borrower’s ownership of the
Property as a means of maintaining the value of the Property as security for the payment and
performance of the Obligations, including the repayment of the Liebt. Borrower acknowledges
that Lender has a valid interest in maintaining the value of theProperty so as to ensure that,
should Borrower default in the payment and/or performance of the ‘Chligations, including the
repayment of the Debt, Lender can recover the Debt by a sale of the Projsity.

Section 6.2 No Transfer. Borrower shall not permit or sufferany Transfer to
oceur except in accordance with the terms of the Loan Agreement.

ARTICLE 7

RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1  Remedies. Upon the occurrence and during the continuance of any
Event of Default, Borrower agrees that Lender may take such action, without notice or demand,
as it deems advisable to protect and enforce its rights against Borrower and in and to the
Property, including, but not limited to, the following actions, each of which may be pursued
concurrently or otherwise, at such time and in such order as Lender may determine, in its sole
discretion, without impairing or otherwise affecting the other rights and remedies of Lender:

(a)  declare the entire unpaid Debt to be immediately due and payable;
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(b)  institute proceedings, judicial or otherwise, for the complete foreclosure of
this Mortgage under any applicable provision of law, in which case the Property or any intercst
therein may be sold for cash or upon credit in one or more parcels or in several interests or
portions and in any order or manner;

(¢)  with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial foreclosure of this
Mortgage for the portion of the Debt then due and payable, subject to the continuing lien and
security interest of this Mortgage for the balance of the Obligations not then due, unimpaired and
without logs of priority;

&\ sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand; ight, title and interest of Borrower therein and rights of redemption thereof,
pursuant to power 1 sale or otherwise, at one or more sales, as an entirety or in parcels, at such
time and place, upon sach terms and after such notice thereof, all as may be required or
permitted by law; and, wickout limiting the foregoing:

(1) Ir/ connection with any sale or sales hereunder, Lender shall be
entitled to elect to treat aly of the Property which consists of (x) a right i action, or
(y) property that can be sevired from the Real Property covered hereby, or (z) any
improvements (without causing Stractural damage thereto), as if the same were personal
property, and dispose of the same ‘i accordance with applicable law, separate and apart
from the sale of the Real Property. ( Where the Property consists of Real Property,
Personal Property, Equipment or Fixtures, whether or not such Personal Property or
Equipment is located on or within the Real Preperty, Lender shall be entitled to elect to
exercise its rights and remedies against any or all of the Real Property, Personal Property,
Equipment and Fixtures in such order and manner/as is now or hercafter permitted by
applicable law;

(i) Lender shall be entitled to elect to proceed against any or all of the
Real Property, Personal Property, Equipment and Fixtures in any-manner permitted under
applicable law; and if Lender so elects pursuant to applicable law, the power of sale
herein granted shall be exercisable with respect to all or any oi theReal Property,
Personal Property, Equipment and Fixtures covered hereby, as designawed 0y-Lender and
Lender is hereby authorized and empowered to conduct any such sale.0f any Real
Property, Personal Property, Equipment and Fixtures in accordance with the procedures
applicable to Real Property;

(ii)  Should Lender elect to sell any portion of the Property which is
Real Property or which is Personal Property, Equipment or Fixtures that the Lender has
elected under applicable law to sell together with Real Property in accordance with the
laws governing a sale of the Real Property, Lender shall give such notice of the
occurtence of an Event of Default, if any, and its election to sell such Property. each as
may then be required by law. Thereafter, upon the expiration of such time and the giving
of such notice of sale as may then be required by law, subject to the terms hereof and of
the other Loan Documents, and without the necessity of any demand on Borrower,
Lender at the time and place specified in the notice of sale, shall sell such Real Property
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or part thereof at public auction to the highest bidder for cash in lawful money of the
United States. Lender may from time to time postpone any sale hereunder by public
announcement thereof at the time and place noticed for any such sale; and

(iv)  Ifthe Property consists of several lots, parcels or items of property,
Lender shall, subject to applicable law, (A} designate the order in which such lots, parcels
or items shall be offered for sale or sold, or (B)elect to sell such lots, parcels or items
through a single sale, or through two or more successive sales, or in any other manner
Lender designates. Any Person, including Borrower or Lender, may purchase at any sale
hersinder. Should Lender desire that more than one sale or other disposition of the
Properiy be conducted, Lender shall, subject to applicable law, cause such sales or
dispositians to be conducted simultaneously, or successively, on the same day, or at such
differentday's or times and in such order as Lender may designate, and no such sale shall
terminate o1 otharwise affect the Lien of this Mortgage on any part of the Property not
sold until all the”Obligations have been satisfied in full. In the event Lender ¢lects to
dispose of the Property through more than one sale, except as otherwise provided by
applicable law, Borr¢wenagrees to pay the costs and expenses of each such sale and of
any judicial proceedings wheiein such sale may be made;

(e) institute an astion. suit or proceeding in equity for the specific
performance of any covenant, condition o_sgreement contained herein, in the Note, in the Loan
Agreement or in the other Loan Documents;

() recover judgment on the| Mote either before, during or after any
proceedings for the enforcement of this Mortgage orth< other Loan Documents;

(g}  apply for the appointment of a recciver; trustee, liquidator or conservator
of the Property, without notice and without regard for the adegudacy of the security for the Debt
and without regard for the solvency of Borrower, any guarantor er iademnitor with respect to the
Loan or any Person otherwise liable for the payment of the Debt or atiy part thereof,;

(h)  the license granted to Borrower under Secticil.2 hereof shall
automatically be revoked and Lender may enter into or upon the Property, ¢itherpersonally or by
its agents, nominees or attorneys and dispossess Borrower and its agents and servants therefrom,
without liability for trespass, damages or otherwise and exclude Borrower and iis agents or
servants wholly therefrom, and take possession of all books, records and accounts relating
thereto and Borrower agrees to surrender possession of the Property and of such books, 1ccords
and accounts to Lender upon demand, and thereupon Lender may (i) use, operate, manage,
control, insure, maintain, repair, restore and otherwise deal with all and every part of the
Property and conduct the business thereat; (i) complete any construction on the Property in such
manner and form as Lender deems advisable; (iii) make alterations, additions, renewals,
replacements and improvements to or on the Property; (iv) exercise all rights and powers of
Borrower with respect to the Property, whether in the name of Borrower or otherwise, including,
without limitation, the right to make, cancel, enforce or modify Leases, obtain and evict tenants
and demand, sue for, collect and receive all Rents of the Property and every part thereof;
(v) require Borrower to pay monthly in advance to Lender, or any receiver appointed to collect
the Rents, the fair and reasonable rental value for the use and occupation of such part of the
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Property as may be occupied by Borrower; (vi) require Borrower to vacate and surrender
possession of the Property to Lender or to such receiver and, in default thereof, Borrower may be
evicted by summary proceedings or otherwise; and (vii) apply the receipts from the Property to
the payment and performance of the Obligations (including, without limitation, the payment of
the Debt), in such order, priority and proportions as Lender shall deem appropriate in its sole
discretion after deducting therefrom all expenses (including reasonable attorneys’ fees and costs)
incurred in connection with the aforesaid operations and all amounts necessary to pay the Taxes,
Other Charges, Insurance Premiums and other expenses in connection with the Property, as well
as just and reasonable compensation for the services of Lender, its counsel, agents and
employees:

(1) exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the righifo take possession of the Fixtures, the Equipment and/or the Personal
Property, or any part theveof, and to take such other measures as Lender may deem necessary for
the care, protection and-preservation of the Fixtures, the Equipment and the Personal Property,
and (ii) request Borrower, at.its sole cost and expense, to assemble the Fixtures, the Equipment
and/or the Personal Property and make it available to Lender at a convenient place acceptable to
Lender. Any notice of sale, disposition or other intended action by Lender with respect to the
Fixtures, the Equipment and/or the Fersanal Property sent to Borrower in accordance with the
provisions hercof at least five (5) days rfior to such action, shall constitute commercially
reasonable notice to Borrower;

)] apply any sums then depotitsd or held in escrow or otherwise by or on
behalf of Lender in accordance with the terms of the Loan Agreement, this Mortgage or any
other Loan Document to the payment of the following iteins in any order in its sole discretion:

(i) Taxes and Other Charges;

(i)  Insurance Premiums;

(iii)  Interest on the unpaid principal balance of the iNote;

(iv)  Amortization of the unpaid principal balance of tae Mote; and/or

(v)  All other sums payable pursuant to the Note, the Loar /Agieement,
this Mortgage and the other Loan Documents, including, without limitatier, the
Prepayment Fee, if applicable, and advances made by Lender pursuant to the terms of this
Mortgage;

(k) pursue such other remedies as Lender may have under applicable law;
and/or

¢ apply the undisbursed balance of any Net Proceeds Deficiency deposit,
together with interest thereon, to the payment of the Debt in such order, priority and proportions
as Lender shall deem to be appropriate in its sole discretion.
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In the event of a sale, by foreclosure, power of sale or otherwise, of less than all
of Property, this Mortgage shall continue as a Lien and security interest on the remaining portion
of the Property unimpaired and without loss of priority.

Section 7.2 Application of Proceeds. The purchase money proceeds and avails
of any disposition of the Property or any part thereof, or any other sums collected by Lender
pursuant to the Note, this Mortgage or the other Loan Documents, may be applied by Lender to
the payment of the Obligations in such priority and proportions as Lender in its discretion shall
deem proper, to the extent consistent with law.

Section 7.3 Right to Cure Defaults. Upon the occurrence and during the
continuance ofany Event of Default or if Borrower fails to make any payment or to do any act as
herein provided. Lender may, but without any obligation to do so and without notice to or
demand on Borrowzr, 'and without releasing Borrower from any obligation hereunder, make or
do the same in such inanwer and to such extent as Lender may deem necessary to protect the
security hereof. Lender ic-authorized to enter upon the Property for such purposes, or appear in,
defend or bring any action or proczeding to protect its interest in the Property or to foreclose this
Mortgage or to collect the DCebt.-and the cost and expense thereof (including reasonable
attorneys’ fees and expenses, to toe extent permitted by law), with interest as provided in this
Section 7.3, shall constitute a portion of the Debt and shall be due and payable to Lender upon
demand. All such costs and expenses incucred by Lender in remedying any Default or Event of
Default or such failed payment or act or in appearing in, defending or bringing any such action or
proceeding, as hereinabove provided, shall b=ar interest at the Default Rate, for the period
beginning on the first day afier notice from Lend=r.kat such cost or expense was incurred and
continuing unti! the date of payment to Lender. All tulh-costs and expenses incurred by Lender
together with interest thereon calculated at the Default”Pate shall be deemed to constitute a
portion of the Debt and to be secured by this Mortgage and/tii¢ other Loan Documents and shall
be immediately due and payable upon demand by Lender therefor,

Section 7.4 Actions and Proceedings. Lender shall have the right to appear in
and defend any action or proceeding brought with respect to the Property and to bring any action
or proceeding, in the name and on behalf of Borrower, which Lender, i its sole discretion,
decides should be brought to protect its interest in the Property.

Section 7.5  Recovery of Sums Required to be Paid. Lender skal! have the
right from time to time to take action to recover any sum or sums which constitute a hart-of the
Debt as the same become due, without regard to whether or not the balance of the Debt shall be
due, and without prejudice to the right of Lender thereafter to bring an action of foreclosure, or
any other action, for any Default or Event of Default by Borrower existing at the time such
earlier action was commenced.

Section 7.6 Examination of Books and Records. At reasonable times and upon
reasonable notice (which may be given verbally), Lender, its agents, accountants and attorneys,
shall have the right to examine the records, books and management and other papers of Borrower
which reflect upon its financial condition, either at the Property or at any office regularly
maintained by Borrower where such books and records are located. Lender and its agents shall
have the right to make copies and extracts from the foregoing records and other papers. In
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addition, at reasonable times and upon reasonable notice (which may be given verbally), Lender,
its agents, accountants and attorneys shall have the right to examine and audit the books and
records of Borrower pertaining to the income, expenses and operation of the Property during
reasonable business hours at any office of Borrower where the books and records are located.
This Section 7.6 shall apply throughout the term of the Note and without regard to whether an
Event of Default has occurred or is continuing,

Section 7.7 Other Rights. Etc.

(a)  The failure of Lender to insist upon strict performance of any term hereof
shall not oe dezmed to be a waiver of any term of this Mortgage. Borrower shall not be relieved
of Borrower s-otligations hereunder by reason of (i) the failure of Lender to comply with any
request of Borrower or any guarantor or indemnitor with respect to the Loan to take any action to
foreclose this Mortzage or otherwise enforce any of the provisions hereof or of the Note or the
other Loan Documents, {1i) the release, regardless of consideration, of the whole or any part of
the Property, or of any.¢rson liable for the Obligations or any portion thereof, or (iii) any
agreement or stipulation by (Lender extending the time of payment or otherwise modifying or
supplementing the terms of the WNotesthis Mortgage or the other Loan Documents.

(b) It is agreed that the risk of loss or damage to the Property is on Borrower,
and Lender shall have no liability whatsoexer for any decline in value of the Property, for failure
to maintain the Policies, or for failure to ae ermine whether insurance in force is adequate as to
the amount of risks insured. Possession by L:nder shall not be deemed an election of judicial
relief, if any such possession is requested or obta'ned. with respect to any Property or collateral
not in Lender’s possession.

(c)  Lender may resort for the payment and performance of the Obligations
(including, but not limited to, the payment of the Debt) to any othzr security held by Lender in
such order and manner as Lender, in its discretion, may elect. Leondér may take action to recover
the Debt, or any portion thereof, or to enforce the Other Obligations-or any covenant hereof,
without prejudice to the right of Lender thereafter to foreclose this Moitgage. The rights of
Lender under this Mortgage shall be separate, distinct and cumulative and'none shall be given
effect to the exclusion of the others. No act of Lender shall be construed 4s an election to
proceed under any one provision herein to the exclusion of any other provision, Linder shall not
be limited exclusively to the rights and remedies herein stated but shall be entitlea to zvery right
and remedy now or hereafter afforded at law or in equity.

Section 7.8 Right to Release Any Portion of the Property. Lender may release
any portion of the Property for such consideration as Lender may require without, as to the
remainder of the Property, in any way impairing or affecting the Lien or priority of this
Mortgage, or improving the position of any subordinate lienholder with respect thereto, except to
the extent that the Debt shall have been reduced by the actual monetary consideration, if any,
received by Lender for such release, and Lender may accept by assignment, pledge or otherwise
any other property in place thereof as Lender may require without being accountable for so doing
to any other lienholder. This Mortgage shall continue as a Lien and security interest in the
remaining portion of the Property.
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Section 7.9 Violation of Laws. [f the Property is not in full compliance with
all Legal Requirements, Lender may impose additional requirements upon Borrower in
connection herewith, including, without limitation, monetary reserves or financial equivalents.

Section 7.10 Recourse and Choice of Remedies. Notwithstanding any other
provision of this Mortgage or the Loan Agreement, including, without limitation, Section 11.22
of the Loan Agreement, Lender and the other Indemnified Parties (as hereinafter defined) are
entitled to enforce the obligations of Borrower and any guarantor or indemnitor of the Loan
contained in Sections 8.2 and 8.3 herein and Section 9.2 of the Loan Agreement without first
resorting toer exhausting any security or collateral and without first having recourse to the Note
or any of the Property, through foreclosure, exercise of a power of sale or acceptance of a deed in
lieu of foreciosurz or otherwise, and in the event Lender commences a foreclosure action against
the Property, or sxe cises the power of sale pursuant to this Mortgage, Lender shall be entitled to
pursue a deficiency judgment with respect to such obligations against Borrower and any
guarantor or indemnitor-with respect to the Loan. The provisions of Sections 8.2 and 8.3 herein
and Section 9.2 of the.LGan Agreement are exceptions to any non-recourse or exculpation
provisions in the Loan Agresment. the Note, this Mortgage and/or the other Loan Documents,
and Borrower and any guarantor or-indemnitor with respect to the Loan are fully and personally
liable for the Obligations set forth in said Sections 8.2 and 8.3 herein and Section 9.2 of the Loan
Agreement. The liability of Borrove: and any guarantor or indemnitor with respect to the
Obligations set forth in Sections 8.2 and €. nerein and Section 9.2 of the Loan Agreement is not
limited to the original principal amount of the-MNote. Notwithstanding the foregoing, nothing
herein shall inhibit or prevent Lender from foreclosing or exercising a power of sale pursuant to
this Mortgage or exercising any other rights and verisdies pursuant to the Loan Agreement, the
Note, this Mortgage and/or the other Loan Documenits; »whether simultaneously with foreclosure
proceedings or in any other sequence. A separate actiun or actions may be brought and
prosecuted against Borrower with respect to the Obligaticiis set forth in Sections 8.2 and 8.3
herein and Section 9.2 of the Loan Agreement, whether or not an action is brought against any
other Person and whether or not any other Person is joined in such-gstion or actions. In addition,
Lender shall have the right but not the obligation to join and particizais in, as a party if it so
elects, any administrative or judicial proceedings or actions initiated 'n connection with any
matter addressed in the Environmental Indemnity.

Section 7,11 Right of Entry. Upon reasonable notice (whicii'mav-be given
verbally) to Borrower, Lender and its agents shall have the right to enter and inspect thie-Property
at all reasonabie times.

ARTICLE 8

INDEMNIFICATION

Section 8.1  General Indemnification. Borrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from and
against any and all claims, suits. liabilities (including, without limitation, strict liabilities),
actions, proceedings, obligations, debts, damages, losses, costs, expenses, diminutions in value,
fines, penalties, charges, fees, expenses, judgments, awards, amounts paid in settlement, punitive
damages, foreseeable and unforeseeable consequential damages, of whatever kind or nature
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(including, but not limited to, reasonable attorneys’ fees and other costs of defense) (collectively,
the “Losses”), imposed upon or incurred by or asserted against any Indemnified Parties and
directly or indirectly arising out of or in any way relating to any on¢ or more of the following:
(a) ownership of this Mortgage, the Property or any interest therein or receipt of any Rents;
(b) any amendment to, or restructuring of, the Obligations (including, but not limited to, the
Debt) and the Note, the Loan Agreement, this Mortgage and/or any other Loan Document;
(¢} any and all lawful action that may be taken by Lender in connection with the enforcement of
the provisions of this Mortgage or the Loan Agreement or the Note or any of the other Loan
Documents, whether or not suit is filed in connection with same, or in connection with Borrower,
any guarariot or indemnitor and/or any partner, member, joint venturer or shareholder thereof
becoming a party to a voluntary or involuntary federal or state bankruptey, insolvency or similar
proceeding; (¢) any accident, injury to or death of persons or loss of or damage to property
oceurring in, on/or about the Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent property ot adiacent parking areas, streets or ways; (€) any use, non-use or condition in,
on or about the Properiy’or any part thereof or on the adjoining sidewalks, curbs, adjacent
property or adjacent parhing areas, streets or ways; (f) any failure on the part of Borrower to
perform or to be in compliaice sith any of the terms of this Mortgage; (g) performance of any
labor or services or the furnishing ¢ any materials or other property in respect of the Property or
any part thereof: (h) the failure of any Person to file timely with the Internal Revenue Service an
accurate Form 1099-B, Statement for-Pecipients of Proceeds from Real Estate, Broker and
Barter Exchange Transactions, which maye required in connection with this Mortgage, or to
supply a copy thereof in a timely fashion to thorecipient of the proceeds of the transaction in
connection with which this Mortgage is made; (i) any failure of the Property to be in compliance
with any Legal Requirements; (j) the enforcement by any of the Indemnified Parties of the
provisions of this Article 8; (k) any and all claims-and, demands whatsoever which may be
asserted against Lender by reason of any alleged obligations or undertakings on its part to
perform or discharge any of the terms, covenants or agrezinents contained in any Lease; (1) the
payment of any commission, charge or brokerage fee to anyore claiming through Borrower (or
any affiliate thereof) which may be payable in connection with’ #ie funding of the Loan; or
{(m) any misrepresentation made by Borrower in this Mortgage or ifr anv-other Loan Document.
Any amounts payable to Lender by reason of the application of this Szction 8.1 shall become
immediately due and payable and shall bear interest at the Default Rate from the date any Loss is
sustained by Lender until such amounts and any applicable interest are paid. For purposes of this
Article 8, the term “Indemnified Parties” means (A) Lender and any Person who s =t will have
been involved in the origination of the Loan, (B) any Persen who is or will have beenmvolved in
the servicing of the Loan secured hereby, (C)any Person in whose name the encujnbrance
created by this Mortgage is or will have been recorded, (D) Persons who may hold or acquire or
will have held a full or partial interest in the Loan (including, but not limited to, investors or
prospective investors in the Securities, as well as custodians, trustees and other fiduciaries who
hold, have held or may hold a full or partial interest in the Loan secured hereby for the benefit of
third parties), and (E)the respective directors, officers, shareholders, partners, members,
employees, agents, servants, representatives, contractors, subcontractors, affiliates, subsidiaries,
participants, successors and assigns of any and all of the foregoing (including, but not limited to,
any other Person who holds or acquires or will have held a participation or other full or partial
interest in the Loan, whether during the term of the Loan or as a part of or following a
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foreclosure of the Loan, and including, but not limited to, any successors by merger,
consolidation or acquisition of all or a substantial portion of Lender’s assets and business).

Section 8.2  Mortgage and/or Intangible Tax. Borrower shall, at its sole cost
and expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from
and against any and all Losses imposed upon or incurred by or asserted against any Indemnified
Parties and directly or indirectly arising out of or in any way relating to any tax on the making
and/or recording of this Mortgage. the Note or any of the other Loan Documents, but excluding
any income, franchise or other similar taxes.

Section 8.3  ERISA Indemnification. Borrower shall, at its sole cost and
expense, protect,idefend, indemnify, release and hold harmless the Indemnified Parties from and
against any and-all’ Losses (including, without limitation, reasonable attorneys™ fees and costs
incurred in the investigation, defense and/or settlement of Losses incurred in correcting any
prohibited transactiori ot in the sale of a prohibited loan, and in obtaining any individual
prohibited transaction ex<iiption under ERISA that may be required, in Lender’s sole discretion)
that Lender may incur, directly orindirectly, as a result of a default under Section 4.2.13 of the
Loan Agreement.

Section 8.4 Duty t¢ Defend: Attorneys’ Fees and Other Fees and Expenses.
Upon written request by any Indemnified 2arty, Borrower shall defend such Indemnified Party
(if requested by any Indemnified Party, in the pame of the Indemnified Party) by attorneys and
other professionals approved by the Indemnifizd Farties. Notwithstanding the foregoing, if the
defendants in any such claim or proceeding inchide hoth Borrower and any Indemnified Party
and Borrower and such Indemnified Party shall have reasonably concluded that there are any
legal defenses available to it and/or other Indemnified Farties that are different from or in
addition to those available to Borrower, such Indemnified Party shall have the right to select
separate counsel to assert such legal defenses and to otherwise participate in the defense of such
action on behalf of such Indemnified Party. Upon demand, Buiroveer shall pay or, in the sole
and absolute discretion of the Indemnified Parties. reimburse, the-lodemnified Parties for the
payment of the reasonable fees and disbursements of attorneys, ¢igireers, environmental
consultants, laboratories and other professionals in connection therewith.

ARTICLE 9

WAIVERS

Section 9.1  Waiver of Counterclaim. To the extent permitted by applicable
law, Borrower hereby waives the right to assert a counterclaim, other than a mandatory or
compulsory counterclaim, in any action or proceeding brought against it by Lender arising out of
or in any way connected with this Mortgage, the Loan Agreement, the Note, any of the other
Loan Documents or the Obligations.

Section 9.2 Marshalling and Other Matters. To the extent permitted by
applicable law, Borrower hereby waives the benefit of all appraisement, valuation, stay,
extension, reinstatement and redemption laws now or hereafter in force and all rights of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
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therein. Further, to the extent permitted by applicable law, Borrower hereby expressly waives
any and all rights of redemption from sale under any order or decree of foreclosure of this
Mortgage on behalf of Borrower, and on behalf of each and every Person acquiring any interest
in or title to the Property subsequent to the date of this Mortgage.

Section9.3  Waiver of Notice. To the extent permitted by applicable law,
Borrower shall not be entitled to any notices of any nature whatsoever from Lender, except with
respect to matters for which this Mortgage or the Loan Documents specifically and expressly
provide for the giving of notice by Lender to Borrower, and except with respect to matters for
which Lepder is required by applicable law to give notice, and Borrower hereby expressly
waives the right to receive any notice from Lender with respect to any matter for which this
Mortgage does ot specifically and expressly provide for the giving of notice by Lender to
Borrower.

Section 94,  Waiver of Statute of Limitations. To the extent permitted by
applicable law, Borrowe:diereby expressly waives and releases its right to plead any statute of
limitations as a defense to thie payment and performance of the Obligations (including, without
limitation, the payment of the Debt).

Section 9.5 Waivel of Jury Trial. BORROWER HEREBY AGREES NOT
TO ELECT A TRIAL BY JURY OF AXY ISSUE TRIABLE OF RIGHT BY JURY, AND
FOREVER WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT
THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST, WITH REGARD
TO THE NOTE, THIS MORTGAGE OR THY. OTHER LOAN DOCUMENTS, OR ANY
CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION
THEREWITH. THIS WAIVER OF RIGHT T+ TRIAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTARILY BY BORROWER AND IS INTENDED TO
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND £ACH ISSUE AS TO WHICH
THE RIGHT TO A TRIAL BY JURY WOULD OTHERWIS# ACCRUE. LENDER IS
HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER.

Section 9.6 Survival. The indemnifications made pursuant t5 Article 8 herein
and the representations and warranties, covenants, and other obligations arising-hevcunder, shall
continue indefinitely in full force and effect and shall survive and shall in no way be iripaired by
(a) any satisfaction, release or other termination of this Mortgage or any other Loan ©ocument,
(b) any assignment or other transfer of all or any portion of this Mortgage or any other Loan
Document or Lender’s interest in the Property (but, in such case, such indemnifications shall
benefit both the Indemnified Parties and any such assignee or transferee), (c) any exercise of
Lender’s rights and remedies pursuant hereto, including, but not limited to, foreclosure or
acceptance of a deed in lieu of foreclosure, any exercise of any rights and remedies pursuant to
the Loan Agreement, the Note or any of the other Loan Documents, any transfer of all or any
portion of the Property (whether by Borrower or by Lender following foreclosure or acceptance
of a deed in lieu of foreclosure or at any other time), (d) any amendment to this Mortgage, the
Loan Agreement, the Note or any other Loan Document, and/or (e) any act or omission that
might otherwise be construed as a release or discharge of Borrower from the Obligations or any
portion thereof.
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ARTICLE 10

EXCULPATION

The provisions of Section 11.22 of the Loan Agreement are hereby incorporated
by reference into this Mortgage to the same extent and with the same force as if fully set forth
herein.

ARTICLE 11

NOTICES

Al notices or other written communications hereunder shall be delivered in
accordance with Seciion 11.6 of the Loan Agreement.

ARTICLE 12
APPLICABLE LAW
Section 12.1 Governidg Law. . This Mortgage and the obligations arising

hereunder shall be governed by, and corstrued in accordance with, the laws of the state of
[linois.

Section 12.2  Usury Laws. Netwithstanding anything to the contrary, (a) all
agreements and communications between Boricwer and Lender are hereby and shall
automatically be limited so that, after taking into arCount all amounts deemed to constitute
interest, the interest contracted for, charged or received by Lender shall never exceed the
Maximum Legal Rate, (b) in calculating whether any interest exceads the Maximum Legal Rate,
all such interest shall be amortized. prorated, allocated and spread over the full amount and term
of all principal indebtedness of Borrower to Lender, and (c) if through any contingency or event,
Lender receives or is deemed to receive interest in excess of the Maximum Legal Rate, any such
excess shall be deemed to have been applied toward payment of the principa! of any and all then
outstanding indebtedness of Borrower to Lender, or if there is no such indebtedness, shall
immediately be returned to Borrower.

Section 12.3  Proyisions Subject to Applicable Law. All rights, powers and
remedies provided in this Mortgage may be exercised only to the extent that the exercis: thereof
does not violate any applicable provisions of law and are intended to be limited to the extent
necessary so that they will not render this Mortgage invalid, unenforceable or not entitied to be
recorded, registered or filed under the provisions of any applicable law. If any term of this
Mortgage or any application thereof shall be invalid or unenforceable, the remainder of this
Mortgage and any other application of the term shail not be affected thereby.
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ARTICLE 13

DEFINITIONS

Unless the context clearly indicates a contrary intent or unless otherwise
specifically provided herein, words used in this Mortgage may be used interchangeably in the
singular or plural form and the word “Borrower” shall mean “each Borrower and any subsequent
owner or owners of the Property or any part thereof or any interest therein,” the word “Lender”
shall mean “Lender and any subsequent holder of the Note,” the word “Note” shall mean “the
Note and 7y other evidence of indebtedness secured by this Mortgage,” the word “Property”
shall include any portion of the Property and any interest therein, and the phrases “attorneys’
fees”, “legal fees” and “counsel fees” shall include any and all attorneys’, paralegal and law
clerk fees and «isbursements, including, but not limited to, fees and disbursements at the
pre-trial, trial and appellate levels. incurred or paid by Lender in protecting its interest in the
Property, the Leases ard/or the Rents and/or in enforcing its rights hereunder. Whenever the
context may require, any pronouns used herein shall include the corresponding masculine,
feminine or neuter forms.

ARTICLE 14

MISCELLANMEOUS PROVISIONS

Section 14.1 No Oral Change' Tlis Mortgage, and any provisions hereof, may
not be modified, amended, waived. extended, chaiged, discharged or terminated orally or by any
act or failure to act on the part of Borrower or Lénder, but only by an agreement in writing
signed by the party(ics) against whom enforcement 0f-ary modification, amendment, waiver,
extension, change, discharge or termination is sought.

Section 14.2  Successors and Assigns. This Mostgage shall be binding upon, and
shall inure to the benefit of, Borrower and Lender and their respective successors and permitted
assigns, as set forth in the Loan Agreement. Lender shall have the righi;-without the consent of
Borrower, to assign or transfer its rights under this Mortgage in connection‘with any assignment
of the Loan and the Loan Documents. Any assignee or transferee of Lender s'iail be entitled to
all the benefits afforded to Lender under this Mortgage. Borrower shall not havethe right to
assign or transfer its rights or obligations under this Mortgage without the prior wzitren consent
of Lender, as provided in the Loan Agreement, and any attempted assignment without such
consent shall be null and void.

Section 14.3  Inapplicable Provisions. If any provision of this Mortgage is held
to be illegal, invalid or unenforceable under present or future laws effective during the term of
this Mortgage, such provision shall be fully severable and this Mortgage shall be construed and
enforced as if such illegal, invalid or unenforceable provision had never comprised a part of this
Mortgage, and the remaining provisions of this Mortgage shall remain in full force and effect and
shall not be affected by the illegal, invalid or unenforceable provision or by its severance from
this Mortgage, unless such continued effectiveness of this Mortgage, as modified, would be
contrary to the basic understandings and intentions of the parties as expressed herein.
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Section 14.4 Headings, Etc. The headings and captions of the various Sections
of this Mortgage are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

Section 14.5 Subrogation. If any or all of the proceeds of the Note have been
used to extinguish, extend or renew any indebtedness heretofore existing against the Property,
then, to the extent of the funds so used, Lender shall be subrogated to all of the rights, claims,
tiens, titles and interests existing against the Property heretofore held by, or in favor of, the
holder of such indebtedness and such former rights, claims, liens, titles and interests, if any, are
not waived; hut rather are continued in full force and effect in favor of Lender and are merged
with the Licr_and security interest created herein as cumulative security for the payment,
performance aia)discharge of the Obligations (including, but not limited to, the payment of the
Debt).

Sectior’ 146 Entire Agreement. The Note, the Loan Agreement, this Mortgage
and the other Loan Docuinents constitute the entire understanding and agreement between
Borrower and Lender with rispzet. to the transactions arising in connection with the Obligations
and supersede all prior writter or_oral understandings and agreements between Borrower and
Lender with respect thereto. Bowrower hereby acknowledges that, except as incorporated in
writing in the Note, the Loan Agreem=n’, this Mortgage and the other Loan Documents, there are
not, and were not, and no Persons are orwers authorized by Lender to make, any representations,
understandings, stipulations, agreements or promises, oral or written, with respect to the
transaction which is the subject of the Note, the Loan Agreement, this Mortgage and the other
Loan Documents.

Section 14.7 Limitation _on Lender’s” Responsibility. No provision of this
Mortgage shall operate to place any obligation or liability for the control, care, management or
repair of the Property upon Lender, nor shall it operate to make Lender responsible or liable for
any waste committed on the Property by the Tenants or any othei-Pzrson, or for any dangerous or
defective condition of the Property, or for any negligence in the management, upkeep, repair or
control of the Property resulting in loss or injury or death to any Tena:’, licensee, employee or
stranger. Nothing herein contained shall be construed as constituting Lender a “mortgagee in
possession.”

Section 14.8 Recitals. The recitals hereot are a part hereof, form a.basis for this
Mortgage and shall be considered prima facie evidence of the facts and documents referred to
therein.

ARTICLE 15

STATE-SPECIFIC PROVISIONS

Section 15.1 Principles of Construction. In the event of any inconsistencies
between the terms and conditions of this Article 15 and the other terms and conditions of this
Mortgage, the terms and conditions of this Article 15 shall control and be binding.
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Section 15.2  This Mortgage is hereby entitled “Mortgage, Security Agreement and
Fixture Filing”. The following legend is hereby added to the first page hereof:

“THIS INSTRUMENT 1S EFFECTIVE AND SHALL REMAIN EFFECTIVE
AS A FINANCING STATEMENT FILED AS A FIXTURE FILING WITH RESPECT TO ALL
GOODS WHICH ARE OR ARE TO BECOME FIXTURES ON THE REAL ESTATE HEREIN
DESCRIBED AND IS TO BE FILED FOR RECORD OR REGISTERED IN THE REAL
ESTATE RECORDS OF COOK COUNTY, ILLINOIS. THE MAILING ADDRESS OF
LENDER AND THE ADDRESS OF BORROWER ARE SET FORTH WITHIN. A
PHOTOGRAPHIC OR OTHER REPRODUCTION OF THIS INSTRUMENT OR ANY
FINANCING STATEMENT RELATING TO THIS INSTRUMENT SHALL BE SUFFICIENT
AS A FINANCING STATEMENT.”

Section 15.2in paragraph A on page | hereof, the following is hereby inserted at the
end of the provision aiter the words “referred to as the “Note”)™:

“which Note provides, among other things, for final payment of principal and
interest under the Note, if not sdoner paid or payable as provided therein, to be due on February
1, 2023, and an interest rate of 5.15% (“Interest Rate™), or if Event of Default shall exist at the
Default Rate, pursuant to the terms Of the Loan Agreement (“Default Rate” shall mean, with
respect to the Loan, a_rate per annum equsi to the lesser of (i) the Maximum Legal Rate or
(i) five percent (5%) above the Interest Rate. ‘“Maximum Legal Rate” shall mean_the
maximum _nonusurious interest rate, if any. that' at any time or from time to_time may be
contracted for, taken, reserved, charged or receivid 'on the indebtedness evidenced by the Note
and as provided for herein or the other Loan Docurienis, under the laws of such Governmental
Authority whose laws are held by any court of competent jurisdiction to govern the interest rate
provisions of the Loan.).”

Section 15.4  The Loan secured hereby shall in no evert-exceed an amount equal to two
hundred percent (200%}) of the face amount of the Note.

Section 15.5  Borrower hereby waives, to the extent now or hereafer permitted by law,
all rights of redemption and reinstatement of this Mortgage pursuant to wie liinois Mortgage
Foreclosure Law, 735 ILCS 5/15-1101 et seq. {“IMFL”), including without lim:i2tion Section
15-1601(b) of IMFL, on behalf of itself and all those taking by, through or urder Borrower.
Borrower acknowledges that the Property does not constitute “agricultural real estat:,” as such
term is defined in Section 15-1201 of IMFL or “residential real estate,” as such term is defiied in
Section 15-1219 of IMFL.

Section 15.6 In the event that any provision of this Mortgage shall be inconsistent with
any provision of IMFL, the provisions of IMFL shall take precedence over the provisions of this
Mortgage, but shall not invatidate or render unenforceable any other provision of this Mortgage
that can be construed in a manner consistent with IMFL. If any provision of this Mortgage shall
grant to Lender any rights or remedies upon any Event of Default by Borrower which are more
limited than the rights that would otherwise be vested in Lender under IMFL in the absence of
said provision, Lender shall be vested with the rights granted in IMFL to the full extent permitted
by law, Without limiting the generality of the foregoing, all expenses incurred by Lender to the
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extent reimbursable under IMFL, whether incurred before or after any decree or judgment of
foreclosure, and whether or not enumerated in this Mortgage, shall be added to the Loan secured

by this Mortgage or by the judgment of foreclosure.

Section 15.7 Borrower shall include a “no lien” provision in any property management
agreement hereafter entered into by Borrower with a property manager for the Property, whereby
the Property manager waives and releases any and all mechanics’ lien rights that the Property
manager, or anyone claiming through or under the Property manager, may have pursuant to 770
ILCS 60/1.

Séction 15.8  (a) This Mortgage also constitutes a financing statement for the purpose of
Section 9-502 o1 the lllinois Uniform Commercial Code, 810 ILCS 5/9-502, and shall constitute
a “fixture filing”under such statute and shall be filed in the real estate records of Cook County,
[llinois.

Name ot Destor: NITSUA. LLC

Debtor’s Mailing'Address: 1608 N. Mason, Chicago. lliinois 60639

Address of Property:
3635 W. Cermak;
3500 W, Washington;
5417-29 W. Washington;
5720w, Washington; and
5912-1¢ W. Washington, Chicago, lllinois

Name of Secured Party: ARCHETYPE MOKTGAGE CAPITAL LLC

Address of Secured Party: 1601 Washington Avenue, Suite 8§00, Miami Beach,
Florida 33139

This financing statement covers the following types or items_of property: the
Property described in this instrument, and all other items of personal property tow or.at any time
hercafier owned by Borrower and used in connection with the Property.

(a) Some of the above goods are or are to become fixtures on the iriperty
described herein. Borrower is the record owner of the Property described herein upon which the
foregoing fixtures and other items and types of property are located.

Section 15.9 Borrower covenants and agrees that all of the proceeds of the Loan
secured by this Mortgage will be used solely for business purposes and in furtherance of the
regular business affairs of Borrower, and the entire principal obligation secured hereby
constitutes: (i) a “business loan,” as that term is used in, and for all purposes of, the Illinois
Interest Act, 815 ILCS 205/0.01 et seq., including Section 4(1)(c) thereof, and (ii)a “loan
secured by a mortgage on real estate™ within the purview and operation of Section 205/4(1)(l)
thereof.
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Section 15.10 All agreements between Borrower and Lender (including, without
limitation, those contained in this Mortgage, the Note and any other Loan Documents) are
expressly limited so that in no event whatsoever shall the amount paid or agreed to be paid to
Lender exceed the highest lawful rate of interest permissible under the laws of the State of
Ilinois. If from any circumstances whatsoever, fulfillment of any provision hereof or of the
Note or any other documents securing the Loan, at the time performance of such provision shall
be due, shall involve the payment of interest exceeding the highest rate of interest permitted by
law which a court of competent jurisdiction may deem applicable hereto, then, ipso facto, the
obligation to be fulfilled shall be reduced to the highest lawful rate of interest permissible under
the laws ofthe State of [llinois; and if for any reason whatsoever, Lender shall ever receive as
interest an arount which would be deemed unlawful, such interest shall be applied to the
payment of thé l2st maturing installment or installments of the Loan secured hereby (whether or
not then due and oayable) and not to the payment of interest.

Section 15.11 “Wierever provision is made in this Mortgage or the Loan Agreement for
insurance policies to besi mortgage clauses or other loss payable clauses or endorsements in
favor of Lender, or to confer authority upen Lender to settle or participate in the settlement of
losses under policies of insuraiice sifo hold and disburse or otherwise control use of insurance
proceeds, from and after the entiv of judgment of foreclosure all such rights and powers of
Lender shall continue in Lender as jude:nent creditor or mortgagee until confirmation of sale.

Section 15.12 {a) All advances, disbursements and expenditures made by Lender before
and during a foreclosure of this Mortgage, anc before and after judgment of foreclosure therein,
and at any time prior to sale of the Property, and, ‘where applicable, after sale of the Property, and
during the pendency of any related proceedings, for'the following purposes, in addition to those
otherwise authorized by this Mortgage or the Loan.Agreement or by IMFL (collectively
“Protective Advances”) shall have the benefit of all applizable provisions of IMFL, including
those provisions of IMFL hereinbelow referred to:

(i) all advances by Lender in accordance-with the terms of this
Mortgage to: (1) preserve or maintain, repair, restore or rebutld tie-Improvements upon
the Property; (2) preserve the lien of this Mortgage or the priority thereof; or (3) enforce
this Mortgage, as referred to in Subsection (b)(5) of Section 15-1302 of IMTL;

(i)  payments by Lender of (I) when due installments OF principal,
interest or other obligations in accordance with the terms of any prior lien or
encumbrance; (2) when due installments of real estate taxes and assessments, getieral and
special and all other taxes and assessments of any kind or nature whatsoever which are
assessed or imposed upon the Property or any part thereof; (3)other obligations
authorized by Lender; or (4) with court approval, any other amounts in connection with

other liens, encumbrances or interests reasonably necessary to preserve the status of title,
as referred to in Section 15-1505 of IMFL;

(iii)  advances by Lender in settlement or compromise of any claims
asserted by claimants under any prior liens;
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(iv)  attorneys’ fees and other costs incurred: (1) in connection with the
foreclosure of this Mortgage as referred to in Sections 15-1504(d)(2) and 15-1510 of
IMFL; (2) in connection with any action, suit or proceeding brought by or against Lender
for the enforcement of this Mortgage or arising from the interest of Lender hereunder; or
(3) in the preparation for the commencement or defense of any such foreclosure or other
action related to this Mortgage or the Property;

(v)  Lender’s fees and costs, including attorneys’ fees, arising between
the entry of judgment of foreclosure and the confirmation hearing as referred to in
Suksection (b)(1) of Section 15-1508 of IMFL;

(vi)  expenses deductible from proceeds of sale as referred to in
subsecticns (a) and {b) of Section 15-1512 of IMFL;

(vii; expenses incurred and expenditures made by Lender for any onc or
more of the folloviiig: (1) if the Property or any portion thereof constitutes one or more
units under a condominium declaration, assessments imposed upon the unit owner thereof
which are required to b¢ paid;.(2) if Lender’s interest in the Property is a leasehold estate
under a lease or sublease, rentals or other payments required to be made by the lessee
under the terms of the lease ol snblease; (3) premiums for casualty and liability insurance
paid by Lender whether or noi Leider or a receiver is in possession, if reasonably
required, in reasonable amounts, and all renewals thereof, without regard to the limitation
to maintaining of existing insurance i efiect at the time any receiver or Lender takes
possession of the Property imposed by Subsection (c)(1) of Section 15-1704 of IMFL;
(4) repair or restoration of damage or deltruction in excess of available insurance
proceeds or condemnation awards; (5) payments.iequired or deemed by Lender to be for
the benefit of the Property or required to be made by tiie owner of the Property under any
grant or declaration of easement, easement agreement, ggreement with any adjoining land
owners or instruments creating covenants or restrictions Lr the benefit of or affecting the
Property; (6) shared or common expense assessments payarie to any association or
corporation in which the owner of the Property is a member 4y any way affecting the
Property; (7) if the loan sccured hereby is a construction loan, costs incurred by Lender
for demelition, preparation for and completion of construction, as may be authorized by
the applicable commitment, loan agreement or other agreement; (8) pursuari 2 any lease
or other agreement for occupancy of the Improvements for amounts required to be paid
by Borrower; and (9) if this Mortgage is insured, payments of FHA or privaterortgage
insurance required to keep insurance in force.

(by  All Protective Advances shall be additional Debt secured by this
Mortgage, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance thereof until paid at the rate due and payable after an Event
of Default under the terms of the Note and the Loan Agreement.

(¢) This Mortgage shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Mortgage is recorded pursuant to
Subsection (b) of Section 15-1302 of IMFL.
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(d)  All Protective Advances shall, except to the extent, if any, that any of the
same is clearly contrary to or inconsistent with the provisions of IMFL, apply to and be included
in:

(1) determination of the amount of Debt secured by this Mortgage at
any time;

(i)  the Debt found due and owing pursuant to this Mortgage in the
judgment of foreclosure and any subsequent supplemental judgments, orders,
adjidications or findings by the court of any additional Debt becoming due after such
entry-of judgment, it being agreed that in any foreclosure judgment, the court may reserve
jurisdieticn for such purpose;

(iii)  if right of redemption has not been waived by Borrower in this
Mortgage, conipviation of amount required to redeem, pursuant to Subsections (d)(2) and
(e) of Section 15-7643 of IMFL;

(iv) dsiermination of the amount deductible from sale proceeds
pursuant to Section 153-1312 of IMFL;

(v)  application of income in the hands of any receiver or mortgagee in
possession; and

(vi) computation oT- any deficiency judgment pursuant to
Subsections (b)(2) and (¢) of Section 15-15G#and Section 15-1511 of IMFL.

Section 15.13 In addition to any provisionOf'this Mortgage authorizing Lender to
take or be placed in possession of the Property, or for the appointment of a receiver, Lender shall
have the right, in accordance with Sections 13-1701 and 151702 of IMFL, to be placed in
possession of the Property or at its request to have a receiver appainted, and such receiver, or
Lender, if and when placed in possession, shall have, in addition to ary cther powers provided in
this Mortgage, all powers, immunities, and duties as provided for in Sictjens 15-1701 and 15-
1703 of IMFL.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, THIS MORTGAGE has been executed by Borrower

as of the day and year first above written.

Mortgage (Chicago Multifamily)

BORROWER:

NITSUA, LLC, an Illinois limited liability company

By: O(C’W ONQ*'LVL’\——

Name: Lawrence Ordower
Title: Authorized Signatory
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STATEOF LltiMeis

§
§
COUNTYOF Ceeojc §

On December 19 . 2012, before me, \j‘//?ﬂ’/\// /ﬂ&/ﬁb, Notary
Public, personally appeared Lawrence Ordower, the Authorized Signatory of NITSUA, LLC, an
Illinois limited liability company, who proved to me on the basis of satisfactory evidence to be
the person(s) whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his authorized capacity, and that by his signature on the instrument, the
person, or #he entity upon behalf of which the person acted, executed the instrument.

WITN my hand and official seal.

{ e

Izdotafy Public

(SEAL)

OFFICIAL SEAL

SHARON A FARMER
N:'ﬂlry f’ublic - State of Wlinois
My Corimission Expires Jun 8, 2015

. Wy

Mortgage (Chicago Multifamily)
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EXHIBIT A

LEGAL DESCRIPTION

(Attached hereto)

DALLAS 13594637678
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EXHIBIT A

LEGAL DESCRIPTION T

PARCEL 1:

LOTS 49, 50, 51 AND 52 IN BLOCK 1IN CRAFT'S ADDITION TO AUSTINVILLE, A SUBDIVISION
OF THE WEST 36 1/4 ACRES OF THE SOUTH 43 3/4 ACRES OF THE WEST HALF OF THE
SOUTHWEST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, REFERENCE BEING HAD TO THE MAP OF SAID CRAFT'S ADDITION
RECORDED MARCH 29, 1871, AS DOCUMENT 89072 AND RE-RECORDED APRIL 3, 1878, AS
DOCUMENT 174822 IN COOK COUNTY, ILLINOIS.

PARCEL 2:

ALL THAT PART OF THE RESUBDIVISION OF LOTS 21 TO 26, INCLUSIVE, IN BLOCK 3 IN HENRY
WALLER'S SUBDIVIS!ON OF THE SOUTH 43 3/4 ACRES OF THE EAST 1/2 OF THE SOUTHEAST 1/4
OF SECTION 8, TOWNSHI® 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS FOLLOWS, TO-WIT: BEGINNING AT A POINT OF THE NORTH LINE OF WEST
WASHINGTON BOULEVARD AT THE SOUTHEAST CCRNER OF tOT 4 IN SAID RESUBDIVISION; THENCE
NORTH ALONG THE EAST LINE_J5 SAID LOT 4, 139 FEET 11 3/8 INCHES MORE OR LESS, TO
THE SOUTH LINE OF A 10 FOCT ALLFY AND THENCE EAST ALONG THE SOUTH LINE OF SA1D 10
FOOT ALLEY {BEING THE NORTH [.INE' OF LOTS 5, & & 7 IN SA!ID RESUBDIVISION) A DISTANCE
OF 76 FEET AND 7 1/4 INCHES MURT OR LESS TO THE INTERSECTION OF THE SQUTH LINE OF
SAID 10 FOOT ALLEY WITH THE WEST-1./NE OF THE NORTH AND SOUTH PUBLIC ALLEY AS NOW
OCCUPIED, EAST AND ADJOINING SAID w07 7: THENCE SOUTH ALONG THE WEST LINE OF SAID
NORTH AND SOUTH ALLEY AS NOW OCCUPIEL, TP.THE NORTH LINE OF WEST WASHINGTON
BOULEVARD: THENCE WEST ALONG THE NORTH _INL OF WEST WASHINGTON BOULEVARD (BEING THE
SOUTH LINE OF LOTS 5, 6, AND 7 IN SAID RESUBDIVISION) 77 FEET 4 1/4 INCHES MORE OR
LESS, TO THE PLACE OF BEGINNING IN COOK COuNTY, ILLINOIS.

PARCEL 3:

LOTS 63 AND 64 IN PRAIRIE AVENUE ADDITION TO AUSTIN X 7HE SOUTHEAST 1/4 OF SECTION
8, TOWNSH!P 39 NORTH, RANGE 13 EAST OF THE THIRD PRINTIPAL MERIDIAN, IN COCK
COUNTY, {LLINDIS. '

PARCEL 4:

LOTS 1, 2, 3, 4, 5 AND THE EAST 8 FEET OF LOT 6 IN BLOCK 7 IN MiLLARD AND DECKER'S
SUBDIVISION OF THE EAST 1/2 OF THE EAST 1/2 OF THE NORTHWEST 1/4 O° SECTION 26,
TOWNSH[P 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN Cudi COUNTY,
ILLINOIS,

PARCEL 5:

LOTS 1 TO 5, BOTH INCLUSIVE, AND NORTH 5 FEET OF LOT 6 IN BLOCK 4 IN CRAFT'S
ADDITION TO AUSTINVILLE, BEING A SUBDIVISION OF THE WEST 36 1/4 ACRES OF THE SQUTH
43 3/4 ACRES OF THE WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION 9, TOWNSHIP 38 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, [LLINOIS.




