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[This Space For Recorder’s Use Only]

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
5ECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE. ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTULE FILING (this “Mortgage™) is made as of the 22™ day of July, 2013,
by INTEGRATED CLARK MONRGE LLC, an [llinois limited liability company, having an office at
181 West Madison Street, Suite 4700, Chicago, lllinois 60602 (“Mortgagor™), in favor of U.S. BANK
NATIONAL ASSOCTATION, a nationil karking association, as Administrative Agent under the Loan
Agreement, defined below, having an officc 1t 209 S. LaSalle Street, Suite 210, Chicago, Hlinois 60604
(“Mortgagee”). Mortgagee, Mortgagor and thy otver Lenders party thereto are parties to that certain
Construction Loan Agreement dated of even qaie licrewith (as same may be amended, restated or
modified from time to time, the “Loan Agreemeni > Initially capitalized terms used herein but not
defined herein shall have the meanings ascribed to them w'th: Loan Agreement.

WITNESSET::

WHEREAS, Mortgagor has executed and delivered to eack fander a certain Note Secured by
Mortgage of even date herewith, payable to the order of such Lender; v the amount of such Lender’s
respective Commitment and in the aggregate principal amount of $45,00C,000:00 (collectively, as same
may be amended, restated or modified from time to time, the “Note™), or such Iesser amount as may be
disbursed thereon, which Note bears interest and is payable to Mortgagee on behzit ¢f Lenders as more
fully described therein and which Note shall mature as provided therein; and

WHEREAS, Mortgagee is desirous of securing (1) the prompt payment of the Note, and of any
replacement notes (together with the Note, referred to collectively herein as the “Notes™), thgsther with
interest and any premium thereon in accordance with the terms of the Notes and the Loan Agreement, and
any additional indebtedness accruing to Mortgagee on behalf of Lenders on account of any future
payments, advances or expenditures made by Mortgagee on behalf of Lenders pursuant to, or any other
obligation of Mortgagor arising under, any of the Loan Documents, and (2) the prompt payment and
performance of all cbligations under any Lender Provided Interest Rate Protection Agreement (all of the
foregoing in (1) and (2) above, collectively, the “Secured Obligations™);

THIS DOCUMENT PREPARED BY
AND AFTER RECORDING SHOULD
BE RETURNED TO:

T. Randall Graeb

Barack Ferrazzano Kirschbaum & Nagelberg L1LP
200 West Madison Street, Suite 3900

Chicago, lllinois 606066

842T11.v4

NS 5T244 A O] T




1320416079 Page: 3 of 29

UNOFFICIAL COPY

NOW, THEREFORE, to secure the payment, performance and observance by Mortgagor of all
of the terms, covenants and conditions contained herein and by Mortgagor of the terms, covenants and
conditions contained in the Loan Documents, and for other good and valuable consideration, the receipt
and sufficiency of which are acknowledged hereby, Mortgagor has executed and delivered this Mortgage
and does hereby grant a lien and/or security interest, as applicable, in, and grant, convey, assign, mortgage
and warrant and confirm, to Mortgagee, on behalf of Lenders, and its successors and assigns forever, all
of the property now or hereafter owned by Mortgagor described in the following GRANTING CLAUSES
(the “Mortgaged Property™):

A. All those certain tracts, pieces or parcels of land legally described in Exhibit A attached
hereto and hereby made a part hereof and all surface and subsurface soils, minerals and water located
thereon and-thereunder (the “Land”); and

B. Adh buildings, structures and improvements of every nature whatsoever now or hereafter
situated on the Laii, end all furnishings, furniture, fixtures, machinery, inventory, equipment, appliances,
systems, building mzierials, vehicles and personal property of every kind and nature whatsoever
including, without limitation, all gas and electric fixtures, radiators, heaters, engines and machinery,
boilers, ranges, elevators and-motors, plumbing and heating fixtures and systems, carpeting and other
floor coverings, washers, drycrs,/water heaters, mirrors, mantels, air conditioning apparatus and systems,
refrigerating plant, refrigerators, computers and all hardware and software therefor, cooking apparatus
and appurtenances, window screens,-a»wnings and storm sashes, which are or shall be attached to said
buildings, structures or improvements, ¢z *vhich are or shall be located in, on or about the Land, or which,
wherever located (including, without liimitarion, in warchouses or other storage facilities or in the
possession of or on the premises of vendors or maaufacturers thereof), are used or intended to be used in
or in connection with the construction, fixturing, equinping, furnishing, use, operation or enjoyment of the
Land or the improvements thereon, now or hereztte: owned by Mortgagor, including all extensions,
additions, improvements, betterments, renewals and rénlacaments of any of the foregoing, together with
all warehouse receipts or other documents of title relating 10 <ny of the foregoing and the benefit of any
deposits or payments now or hereafter made by Mortgagor ii: coraection with any of the foregoing; and

C. All easements, rights-of-way, strips and gores of |<nd, vaults, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and poviers, and all estates, rights, titles,
interests, licenses, privileges, liberties, tenements, hereditaments and appritenances whatsoever in any
way belonging, relating or appertaining to the Mortgaged Property, or any purt thereof, or which hereafter
shall in any way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired by
Mortgagor and the reversion and reversions, remainder and remainders thereof, axd al the estate, right,
title, interest, property, possession, claim and demand whatsoever at law, as well 25 in equity, of
Mortgagor of, in and to the same; and

D. Each and every lease, license and other document or instrument, including, without
limitation, those described in Granting Clause C above, granting to any person or entity any right to use
or occupy, and any other agreement with respect to the use or occupancy of, all or any portion of the Land
or the improvements of any type or nature located thereon (the “Improvements”), whether heretofore,
now or hereafter entered into (the “Leases™); and

E. The rents, deposits, issues, profits, proceeds, revenues, awards and other benefits of the
Mortgaged Property from time to time accruing (including, without limitation, all payments under the
Leases, licenses and documents described in Granting Clause D above, proceeds of insurance,
condemnation awards and payments in lieu thereof, tenant security deposits, advance room deposits and
escrow funds, all revenues and credit card receipts collected from guest rooms, restaurants, bars, mini-
bars, meeting rooms, banquet rooms and recreational facilities and otherwise, all receivables, customer
obligations, installment payment obligations and other obligations now existing or hereafter arising or
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created out of sale, lease, sublease, license, concession or other grant of the rght of the possession, use or
occupancy of all or any portion of the Mortgaged Property, or personalty focated thereon, or rendering of
services by Mortgagor or any operator or manager of the Mortgaged Property or acquired from others
including, without limitation, from the rental of any office space, retail space, commercial space, hotel
guest room or other space, halls, stores or offices, including any deposits securing reservations of such
space, exhibit or sales space of every kind, license, lease, sublease and concession fees and rentals, health
club membership fees, food and beverage wholesale and retail sales, service charges, vending machine
sales, and all the estate, right, title, interest, property, possession, claim and demand whatsoever at law, as
well as in equity, of Mortgagor of, in and to the same} (collectively, the “Rents”) and the right to receive
and apply the Rents to the payment of the Secured Obligations; and all deposits made by Mortgagor
pursuant *5-this Mortgage or other agreement with Mortgagee or Lenders regarding the Mortgaged
Property anu any accounts in which such deposits are held; and

F. Adl proceeds and avails from rentals, mortgages, sales, conveyances or other dispositions
or realizations ot auy kind or character of or from the foregoing Rents now or hereafter existing, all of
which shall constitute-pryceeds of collateral pursuant to Section 9-315 of the Uniform Commercial Code
(“UCC™), as adopted in the state in which the Mortgaged Property is located (the “State™); and

G. All of the aforcmentioned personal property and any and all other machinery, equipment,
fixtures {including but not limited (o all heating, air conditioning, plumbing, lighting, communications,
elevator fixtures, inventory and gueds); furnishings, inventory and articles of personal property and
accessions thercof and renewals, repiairents thereof and substitutions therefor (including, but not
limited to, beds, bureaus, chiffonniers, clieste, chairs, desks, lamps, mirrors, bookcases, tables, rugs,
carpeting, drapes, draperies, curtains, shadcs, veaetian blinds, screens, paintings, hangings, pictures,
divans, couches, luggage carts, luggage racks, stools, sofas, chinaware, linens, pillows, blankets,
glassware, silverware, foodcarts, cookware, dry clear.rg facilities, dining room wagons, keys or other
entry systems, bars, bar fixtures, liquor and other diwn!{ Aispensers, icemakers, radios, television sets,
intercom and paging equipment, electric and electronic equiprient, dictating equipment, private telephone
systems, medical equipment, potted plants, heating, lighting urd plumbing fixtures, fire prevention and
extinguishing apparatus, cooling and air-conditioning systems, elevators, escalators, fittings, plants,
apparatus, stoves, ranges, refrigerators, laundry machines, tools, iaclinery, engines, dynamos, motors,
boilers, incinerators, switchboards, conduits, compressors, vacuum cicaning systems, floor cleaning,
waxing and polishing equipment, call systems, brackets, electrical signs bulbs, bells, ash and fuel,
conveyors, cabinets, lockers, shelving, spotlighting equipment, dishwasherc, gawbage disposals, washers
and dryers), other customary hotel equipment and other property of every kind ard nature whatsoever
owned by Mortgagor, or in which Mortgagor has or shall have an interest, now or'hereafter located upon
the Mortgaged Property, or appurtenances thereto, or usable in connection with the piesent or futare
operation and occupancy of the Mortgaged Property and all building equipment, materials 2id supplies of
any nature whatsoever owned by Mortgagor, or in which Mortgagor has or shall have an iuiei=st, now or
hereafter located upon the Mortgaged Property, or appurtenances thereto, or usable in connection with the
present or future operation and occupancy of the Mortgaged Property, whether tangible or intangible, not
otherwise described herein and now or at any time hereafter owned by the Mortgagor and now or at any
time hereafter located in or on or otherwise utilized in any one or more of the ownership, use, enjoyment,
construction, occupancy, management, maintenance, repair and operation of the Land, the Improvements
or the equipment located thereon, including, without limitation, trade names, trademarks, service marks,
copyrights, patents and other intellectual property and any and all funds of Mortgagor from time to time
in Mortgagee’s possession, all of which shall constitute proceeds of collateral pursuant to Section 9-306
of the UCC (hereinafter collectively called the “Persomalty”), and the right, title and interest of
Mortgagor in and to any of the Personalty which may be subject to any security agreements as defined in
the UCC, as adopted and enacted by the State, superior in lien to the lien of this Mortgage; and
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H. All of the aforementioned contracts and agreements and any and all other contracts or
agreements, whether written or oral, to which Mortgagor is or hereafter becomes a party, to the extent
assignment is permitted therein, including, without limitation, purchase contracts for the sale of all or any
portion of the Land, contracts pertaining to architectural services, contracts pertaining to engineering
services, and contracts relating in any manner to the ownership, use, enjoyment, construction, occupancy,
management, maintenance, operation or repair of all or any portion of the Land, the Improvements, the
equipment located thereon or the Personalty or otherwise related to all or any part of the real and personal
property described elsewhere herein (the “Contracts”™; and

L To the extent assignment thereof is legally permissible, all franchises, permits, licenses,
entitlements. and rights therein respecting the ownership, use, enjoyment, occupation, management,
maintenance, repair and operation of any of the foregoing; and

J. Aary and all rights, titles, interests, estates and other claims, at law or in equity, that
Mortgagor now has ¢r may hereafter acquire in or to any proceeds from the sale, assignment, conveyance,
hypothecation, grant, piedze or other transfer of any or all of the foregoing real or personal property; and

K. Any ana all refunds, rebates, reimbursements, reserves, deferred payments, deposits, cost
savings, governmental subsidy-p2yments, governmentally registered credits (such as emissions reduction
credits) and payments of any kind due T;om or payable by any governmental authority or any insurance or
utility company relating to any or ali-of the Mortgaged Property; and

L. All refunds, rebates, reimbursements and payments of any kind due from or payable by
any governmental authority for any taxes, asscssments or governmental or quasi-governmental charges or
levies imposed upon Mortgagor with respect (0 the Mortgaged Property or upon any or all of the
Mortgaged Property; and

M. All monies relating to the Mortgaged Property held in any cash collateral or operating
account maintained with Mortgagee or any Lender or any Affil.ate of Mortgagee or any Lender now or at
any time hereafter, all monies held in any capital expenditure eseivws or other operational escrows or
reserve funds and any other escrows, reserves or letters of credit benefiting or relating to the Mortgaged
Property; and

N. All right, title and interest of Morigagor arising from the operation of the Mortgaged
Property in and to all payments for goods or property sold or leased or for servizes rendered, whether or
not yet earned by performance, and not evidenced by an instrument or chattel pajer including, without
limiting the generality of the foregoing, all accounts, accounts receivable, contract rigits, hook debts, and
notes arising from the operation of the Mortgaged Property and Mortgaged Property-rcizied services on
the Mortgaged Property or arising from the sale, lease or exchange of goods or other propert:and/or the
performance of services; and

0. All of Mortgagor’s existing and after acquired or created accounts (including, without
limitation, bank, brokerage and similar accounts and demand depository accounts), accounts receivable,
contract rights, general intangibles, judgmeats, notes, drafts, acceptances, instruments, chattel paper,
deposits and all other personal property of every kind, nature or description in connection with the
Mortgaged Property.

P. Any and all rights, titles, interests, estates and other claims, at law or in equity, that

Mortgagor now has or may hereafter acquire pursuant to any Interest Rate Protection Agreement or any
declaration or amendment thereto relating to the Mortgaged Property

842711.v4
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TO HAVE AND TO HOLD the Mortgaged Property and all pasts thereof unto Mortgagee, on
behalf of Lenders, its successors and assigns, to their own proper use, benefit and advantage forever,
subject, however, to the terms, covenants and conditions herein contained.

WITHOUT LIMITATION OF THE FOREGOING, Mortgagor hereby further grants unto
Mortgagee on behalf of Lenders, pursuant to the provisions of the UCC, a security interest in all of the
Mortgaged Property, which property includes, without limitation, goods which are or are to become
fixtures, the Leases and the Rents.

THIS MORTGAGE IS GIVEN TO SECURE payment of the principal and interest evidenced
by the Loz Documents, each of which shall be equally secured by this Mortgage without priority or
preference 0. one over another, and performance of each and every of the covenants, conditions and
agreements ‘of iie Mortgagor contained in this Mortgage or in any of the other Loan Documents (all of
which obligativus are included in the Secured Obligations).

PROVIDED, HRGWEVER, THE FOREGOING PRESENTS are made upon the condition that, if
Mortgagor (i) shall pay or.cause to be paid to Mortgagee on behalf of Lenders all of the Secured
Obligations, (ii) shall pay or cause to be paid all amounts to be paid by Mortgagor under this Mortgage,
and (iii) shall keep, perform and. observe (or cause to be kept, performed and observed) each and every
one of the covenants and promises ‘i this Mortgage or in any of the other Loan Documents expressed to
be kept, performed and observed by 2nd on the part of Mortgagor, then this Mortgage shall cease,
terminate and be void; however, if such conditions are not all satisfied, this Mortgage shall otherwise
remain in full force and effect.

MORTGAGOR FURTHER COVENANTS AND AGREES WITH MORTGAGEE ON
BEHALF OF LENDERS AS FOLLOWS:

1. MORTGAGOR’S COVENANTS, REFRESTINTATIONS AND WARRANTIES.

1.1.  Warranty of Title. At the time of the recordatiorrof this Mortgage, Mortgagor is well
seized of an indefeasible estate in fee simple in the portion of the Mortgaged Property which constitutes
real property and owns good title to the portion of the Mortgaged Pronerty which constitutes personal
property, and Mortgagor has good right, full power and lawful authority * convey, mortgage and grant a
security interest therein and to assign the Rents. Said title of Mortgagor in the Martgaged Property is free
and clear of all liens, charges, easements, covenants, conditions, restrictions and encumbrances
whatsoever, other than liens expressly permitted under the Loan Agreement, inclucing, as to the personal
property and fixtures, security agreements, conditional sales contracts and anything of 2similar nature.
Mortgagor shall and will forever defend the title to the Mortgaged Property against thé claims of all
persons whomsoever. The Mortgaged Property is taxed separately without regard to any other real estate
and the Land constitutes a legally subdivided lot under all applicable laws (or, if not subdivided, no
subdivision or platting of the Land is tequired under applicable laws), and for all purposes may be
mortgaged, conveyed or otherwise dealt with as an independent parcel.

1.2 Taxes and Insurance Premioms.

1.2.1. To assure payment of taxes, assessments and other similar charges which are
assessed, levied, confirmed, imposed, or which become a lien upon or against the Mortgaged Property, or
any portion thereof, or which become payable with respect thereto or with respect to the occupancy, use
or possession of the Mortgaged Property (“Taxes”) and insurance premiums payable with respect to the
Mortgaged Property as and when the same shall become due and payable, at the option of Mortgagee:

842711 .v4 5
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1.2.1.1.  Mortgagor shall deposit with Mortgagee on behalf of Lenders at the
time of the Opening Disbursement:

(i) An amount equal to one-twelfth of such Taxes multiplied by the
number of months elapsed between the date on which the most recent instaliment
for such taxes was required to be paid and the date hereof; and

(i) An amount equal to one-twelfth of such annual insurance
premiums multiplied by the number of months elapsed between the date
premiums on each policy were last paid to and the date of such first deposit.

1.2.1.2,  Concurrently with each monthly payment installment pursuant to the
Note, Mortgagor shall deposit with Mortgagee an amount equal to one-twelfth of the Taxes and one-
twelfth of the insuiance premiums.

1.2.1.3.  The amount of such deposits (“Tax and Insurance Deposits™) shall
be based upon the mostrecently available bills therefor. All Tax and Insurance Deposits shall be held by
Mortgagee without any atlowance of interest thereon.

1.2.1.4. Mionthly Tax and Insurance Deposits, together with monthly
payments of principal, if any, and interest shall be paid in a single payment each month, to be applied to
the following items in the following order.

(A) Tai and. Insurance Deposits;

(B)  Securea fbiigations other than principal and interest on the
Note;

(C) Interest on the Noie:
(D)  Amortization of the prit.cipal balance of the Note.

1.2.1.5. Mortgagee will pay insurance preminms” and mstallments of Taxes
from the Tax and Insurance Deposits upon the presentation by Mortgagor of bills therefor, or upon
presentation of receipted bills, reimburse Mortgagor for such payments. If Mortgagor elects to pay
insurance premivms and Taxes directly and seek reimbursement from Mortgagee, Mortragor shall pay, or
cause to be paid, such amounts before the same become delinquent and shali-premntly deliver to
Mortgagee receipts therefor. If the total Tax and Insurance Deposits on hand are not seificient to pay all
of the Taxes and insurance premiums when due, upon Mortgagee’s written demand {Morteagor will
deposit with Mortgagee any amount necessary to make up the deficiency. If the total of seci Tax and
Insurance Deposits exceeds the amount required to pay Taxes and insurance premiums, such excess shall
be credited on subsequent deposits to be made for such items.

1.2.1.6. In the Event of Default, Mortgagee may, but shall not be required to,
apply Tax and Insurance Deposits on any Secured Obligations, in such order and manner as Mortgagee
may elect. When the Secured Obligations have been fully paid, any remaining Tax and Insurance
Deposits shall be paid to Mortgagor. All Tax and Insurance Deposits are hereby pledged as additional
security for the Secured Obligations and shall not be subject to the direction or control of the Mortgagor.

1.2.1,7,  Neither Mortgagee nor Lenders shall be liable for any failure to apply

any amounts deposited to the payment of Taxes and insurance premiums unless, while no Event of
Default exists hereunder, Mertgagor shall have presented to Mortgagee the appropriate Tax and insurance
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premium bills to be paid from the Tax and Insurance Deposits together with a written demand for
payment therecf.

1.2.1.8.  Notwithstanding the foregoing, so long as no Event of Default exists,
Mortgagor shall not be required to make the Tax and Insurance Deposits set forth herein and Mortgagor
covenants and agrees that it shall duly and timely pay all Taxes and insurance premiums relating to the
Mortgaged Property and as required by the Loan Documents, After an Event of Default, Lender shall
have the right, in its sole discretion, to require Mortgagor to commence making the Tax and Insurance
Deposits pursuant to the terms hereof.

1.2..  In the event Mortgagor desires to contest the validity of any Taxes, Mortgagor shatl (i)
prior to the-ane date thereof, notify Mortgagee in writing that Mortgagor intends to so contest the same,
(ii) if requeste< by Mortgagee, pay the entire amounts of such Taxes when due or, if a contest is permitted
by law withoui each payment on or before the due date thereof, deposit with Mortgagee on behaif of
Lender security i form and content and amounts satisfactory to Mortgagee for the payment of 125% of
such Taxes, or providz to-Mortgagee on behalf of Lenders such other indemnity or assurance of timely
payment as may be acceptzble to Mortgagee, and (iii) if requested by Mortgagee, deposit additional
security or indemnity, from tine to time, so that, at all times, adequate security or indemnity will be
available for the payment of theiull amount of the Taxes together with all interest, penalties, costs and
charges accrued or accumulated theteon. If the foregoing deposits are made and Mortgagor continues, in
good faith, to contest the validity of.cuch Taxes by appropriate legal proceedings which shall operate to
prevent the collection thereof and the saie-of the Mortgaged Property, or any part thereof, to satisfy the
same, Mortgagor shall be under no obligaiiza to pay such Taxes until such time as the same has been
decreed, by court order, to be a valid lien on the Mortgaged Property. Mortgagee shall have full power
and authority to reduce any such security or incemnity to cash and apply the amount so received to the
payment of any unpaid Taxes to prevent the sale or forfeiture of the Mortgaged Property, without any
liability on Mortgagee’s part for any failure to apply the security or indemnity so deposited, unless
Mortgagor requests, in writing, the application thereof to the payment of the particular Taxes for which
such deposit was made. Any surplus deposit retained by Morwzgee, after the payment of the Taxes for
which the same was made, shall be repaid to Mortgagor, unless an Event of Default (as hereinafter
defined) exists, or an event has occurred or condition exists wiich “with the giving of notice or the
passage of time, or both, could give rise to an Event of Default, in wh.ch event such surplus shall be
applied by Mortgagee to the Secured Obligations such order and manner s Mortgagee may determine.

14. Mortgape Taxes. Inthe event of the passage of any federal, stite or local governmental
law, order, rule or regulation subsequent to the date hereof which changes or modities ‘n any manner the
laws now in force governing the taxation of mortgages or debts secured by mortgages o= the manner of
collecting taxes so as to materially and adversely affect Mortgagee or any Lender, all sums secured by
this Mortgage and all interest accrued thereon shall become due forthwith at the option of Me<igagee and
be payable 60 days after notice to Mortgagor. Notwithstanding the foregoing, instead of paying all the
sums secured by this Mortgage and all interest accrued thereon as provided above, Mortgagor shall have
the right to pay to Mortgagee an amount which will place Mortgagee or such Lender in exactly the same
position Mortgagee or such Lender would have been in had the events outlined above not occurred,
provided, however, if such payment may, in Mortgagee’s judgment, be considered unlawful by a court of
competent jurisdiction, then such payment may not be made and all sums secured by this Mortgage and
all interest accrued thereon shall become due forthwith at the option of Mortgagee and payable 60 days
after notice to Mortgagor as aforesaid.

1.5. No Tax Credits. Mortgagor shall not claim or demand or be entitled to receive any
credit or credits on any principal or interest payable with respect to any Secured Obligations, for so much
of the taxes, assessments or similar charges assessed against the Mortgaged Property, or any part thereof,
as are applicable to the Secured Obligations or to Mortgagee's interest, on behalf of Lenders, in the

7
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Mortgaged Property. No deduction shall be claimed from the taxable value of the Mortgaged Property or
any part thereof by reason of the Secured Obligations or this Mortgage.

1.6.  Utilities. Mortgagor shall pay or cause to be paid when due any and all charges for
utilities, whether public or private, with respect to the Mortgaged Property or any part thereof, and all
license fees, rents or other charges for the use of any appurtenance to the Mortgaged Property.

1.7. Liens. The Mortgaged Property shall be kept free and clear of all liens and
encumbrances (unless the same are bonded or insured over in a manner satisfactory to Mortgagee) of
every nature or description, including, without limitation, liens and encumbrances arising from past due
taxes or assessments and from charges for labor, materials, supplies or services, other than liens expressly
permitted uiaer the Loan Agreement.

1.8. subrogation. Mortgagee shall be subrogated to the claims and liens of all parties whose
claims or liens arcdischarged or paid with the proceeds of any indebtedness secured hereby.

1.9. Insurarce. Mortgagor shall, at its expense, maintain insurance policies in accordance
with the terms and conditions »fthe Loan Documents.

1.10. Casualty. Mortgagor shall give immediate notice to Mortgagee of any damage to or loss
of the Mortgaged Property or any partion thereof in excess of $250,000. In case of such damage or loss
which is covered by any of the insurzoze policies maintained by Mortgagor, Mortgagee is hereby
authorized to adjust, collect and compromis< 41l claims thereunder during the continuance of an Event of
Default hereunder; and in such case, Mortgagor sho!! sign immediately upon demand by Mortgagee, or, in
the event Mortgagor fails to do so, Mortgagee m.ay sign or endorse on Mortgagor’s behalf, all necessary
proofs of loss, receipts, releases and other papers riqrired by the insurance companies to be signed by
Mortgagor. Mortgagor hereby irrevocably appoints Martqagee as its attorney-in-fact for the purposes set
forth in the preceding sentence. In all other cases, Meitzagor shall have the right to adjust and
compromise such insurance claims and any proceeds shall be pavable to Mortgagee on behalf of Lenders
and Mortgagor jointly. Mortgagee may deduct from such msurapce proceeds any reasonable expenses
incurred by Mortgagee or Lenders in the settlement and collection ther<of, including, without limitation,
attorneys’ fees and expenses. The remaining proceeds are referred (@ herein as the “Net Insurance
Proceeds”.

1.11. Condemnation. If all or any part of the Mortgaged Property, other than a part the loss of
which, in Mortgagee’s sole discretion, would not adversely affect the operation ¢f the Mortgaged
Property, shall be damaged or taken through condemnation (which term, when used iierein; shall include
any damage or taking by any governmental authority and any transfer by private salc i: tieu thereof),
either temporarily, if in Mortgagee’s judgment such taking causes a material, adverse impact-on (i) the
Mortgaged Property and (ii) Mortgagor’s ability to pay or perform the Secured Obligations inaccordance
with the Loan Documents, or permanently, all of the Secured Obligations and obligations under the Loan
Documents shall, at the option of Mortgagee, become immediately due and payable. Mortgagee on behalf
of Lenders shall be entitled to all compensation, awards and other payments or relief therefor and all such
compensation, awards, damages, claims, rights, actions and proceedings, and the right thereto, are hereby
assigned by Mortgagor to Mortgagee on behalf of Lenders and shall be paid to Mortgagee on behalf of
Lenders. Mortgagor agrees to execute such further assignments of, or payment directions relating to, any
compensations, awards, damages, claims, rights, actions and proceedings as Mortgagee may require.
Mortgagee may deduct from such compensation, awards and other payments any reasonable expenses
incurred by Mortgagee or Lenders in the collection and settlement thereof, including, without limitation,
attorneys’ fees and expenses. The remaining amount is referred to herein as the “Net Award Proceeds”.
Mortgagee is hereby authorized, at its option, to commence, appear in and prosecute, in its own name or
in the name of Mortgagor, any action or proceeding relating to any condemnation, and to settle or

8

842711.v4




AR i b 2

1320416079 Page: 10 of 29

UNOFFICIAL COPY

compromise any claim in connection therewith during the continuance of an Event of Default hereunder;
in all other cases, Mortgagor shall have the right to prosecute, settle or compromise any such claim and
any proceeds therefrom shall be payable to Mortgagor and Mortgagee on behalf of Lenders jointly.
Neither Mortgagee nor any Lender shall be liable to Mortgagor for any failure to collect any amount in
connection with any such proceeding regardless of the cause of such failure.

1.12. Restoration. If all or any part of the Mortgaged Property shall be damaged or destroyed
by fire or other casualty or shall be damaged or taken through the exercise of the power of eminent
domain or other cause, Mortgagor shall promptly and with all due diligence restore and repair the
Mortgaged Property whether or not the Net Insurance Proceeds or the Net Award Proceeds (in either
event, the“Proceeds™) are available or sufficient to pay the cost of such restoration or repair, which
restoration and repair shall be commenced within 30 days of the damage or destruction and completed
within 180 days thereof. Mortgagee may require that all plans and specifications for such restoration or
repair be subintied to and approved by Mortgagee in writing prior to commencement of the work,
Mortgagee may require evidence of the estimated cost of completion of such restoration or repair
satisfactory to Mortgageeand, thereafter, such architect’s certificates, waivers of lien, contractors’ sworn
statements, title insurance. zndorsements, plats of survey and other evidence of cost, payment and
performance relating to such restoration or repair work which is satisfactory to Mortgagee.

1.13.  Application of Insuraince Proceeds. At Mortgagee’s election, to be exercised by written
notice to Mortgagor within 30 daysfollowing Mortgagee’s unrestricted receipt in cash or the equivalent
thereof of the Proceeds, the entire amsvii, of the Proceeds shall be either (i) applied to the amounts
outstanding with respect to the Loan Docaircnts and in such order and manner as Mortgagee may elect,
or (ii) made available to Mortgagor on the terins 2:d conditions set forth in this Section to finance the cost
of restoration or repair, with any excess to be applied to the Secured Obligations and amounts outstanding
under the Loan Documents in an order determined v Mortgagee in its sole and absolute discretion.
Notwithstanding the foregoing, if there is sufficient Gire. as reasonably determined by Mortgagee, to
substantially complete restoration or repair prior to the mapity date and the aggregate amount of the
Proceeds shall not exceed $2,500,000.00, and if no Event of Default exists at the time of Mortgagee’s
election, and if Mortgagee determines that all of the Restorat.on, Conditions have been met, then
Mortgagee must elect the option set forth in clause (i1) of the precading sentence. If the amount of the
Proceeds to be made available to Mortgagor pursuant to this Section 1sless than the cost of the restoration
or repair as estimated by Mortgagee at any time prior to completion theréof. Mortgagor shall cause to be
deposited with Mortgagee or an Affiliate of Mortgagee, as designated by Mortgagee, the amount of such
deficiency within 30 days after Mortgagee’s written tequest therefor (but 12 no_event later than the
commencement of the work) and Mortgagor’s deposited funds shall be disbursed plior 1o the Proceeds. If
Mortgagor is required to deposit funds under this Section, the deposit of such funds shail te a condition
precedent to Mortgagee’s obligation to disburse the Proceeds held by Mortgagee hereunder:The amount
of the Proceeds which is to be made available to Mortgagor, together with any depusiis ymade by
Mortgagor hereunder, shall be held by Mortgagee to be disbursed from time to time to pay the cost of
repair or restoration either, at Mortgagee’s option, to Mortgagor or directly to the contractors,
subcontractors, material suppliers and other persons entitled to payment in accordance with and subject to
such conditions to disbursement as Mortgagee may impose to assure that the work is fully completed in 2
good and workmanlike manner and paid for fully so that no liens or claims may arise by reason thereof.
If Mortgagee requires mechanics’ and materialmen’s lien waivers in advance of making disbursements,
such waivers shall be deposited with an escrow trustee acceptable to Mortgagee pursuant to a construction
loan escrow agreement satisfactory to Mortgagee. No payment made prior to final completion of the
repair or restoration shall exceed 90% of the value of the work performed from time to time.
Notwithstanding anything to the contrary in this Section 1.13, in the event the amount of Proceeds is less
than $500,000, and Mortgagee elects, or must elect clause (ii) of the first sentence of this Section 1.13,
Mortgagee shall pay the entire amount of such Proceeds directly to Mortgagor without requiring
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compliance with the foregoing procedures and Mortgagor shall thereafter be obligated to repair or restore
the Mortgaged Property regardless of whether or not the Proceeds are sufficient to finance the necessary
repairs or restoration. Mortgagee may commingle any such funds held by it with its other general funds.
Mortgagee shall not be obligated to pay interest in respect of any such funds held by it. Without
limitation of any of the foregoing, Mortgagee shall have the right at all times to apply such funds to the
cure of any Event of Default or the performance of any obligations of Mortgagor hereunder or under any
of the other Loan Documents. As used herein, “Restoration Conditions™ shall mean: (i) Mortgagee
shall be satisfied in its sole and absolute discretion, that by expenditure of the Proceeds hereunder the
Mortgaged Property damaged or destroyed shall be fully restored within a reasonable period of time to the
condition and value contemplated by this Mortgage and the Plans and Specifications; (ii) in Mortgagee’s
good faith judgment, such work of repair and restoration can be completed in the ordinary course of
business nou fater than six (6) months prior to the Maturity Date; (iii) Mortgagee shall have reviewed and
approved Motigagor’s plans and specifications for the work of repair and restoration, Mortgagor’s
architect and an>” gzneral contractors, subcontractors and material suppliers employed to perform such
work; (iv) if the net insurance proceeds available are insufficient for payment of the full cost of
restoration or repair and the payments under the Loan during the completion period, as estimated by
Mortgagee, then Mortgagor-shall have deposited with Mortgagee sufficient additional funds to insure
payment of all such costs, orinde arrangements acceptable to Mortgagee for such sufficient additional
funds, such additional funds to o2 disbursed for costs incurred in the manner herein specified prior to the
disbursement of any other funds heid by Mortgagee; and (v) Mortgagor shall have satisfied such other
conditions as Mortgagee may reasonably determine to be appropriate.

1.14. Governmental Authority Pavments. Mortgagor agrees with respect to the collateral
described in Granting Clauses K and L hereof (t<‘Governmental Authority Payments”) as follows:
(i} that Mortgagor shall, at Mortgagor’s sole expense, promptly take all actions necessary to obtain all
proceeds to which Mortgagor is entitled in connection with the Governmental Authority Payments,
including, without limitation, the filing of applicatitng” s claims and the prosecution of appeals or
litigation, if reasonably necessary and cost effective, (i) *n<, in the event of an Event of Default by
Mortgagor under this Mortgage, Mortgagor shall direct the payerwith regard to any of the Govemmental
Authority Payments to remit same directly to Mortgagee when rlue, (iii) that Mortgagor shall forward
promptly to Mortgagee all notices and correspondence relating in ary rianner to any of the Governmental
Authority Payments and any proceeds received by Mortgagor in connecticn, with any of the Governmental
Authority Payments, (iv) that, during the continuance of an Event of Derasit hereunder, the proceeds of
any of the Governmental Authority Payments received by Mortgagee chali-be applied toward the
repayment of the Secured Obligations in a manner determined by Mortgagee i its.sole discretion or, at
the request of Mortgagor and with the consent of Mortgagee, said proceeds shall be depsited in a secured
deposit account maintained with Mortgagee or an Affiliate of Mortgagee, as designeier vy Mortgagee,
and applied from time to time toward the payment of any expenses relating to the Mortgzgad, Property, in
a manner determined by Mortgagee in its sole discretion, and (v) that, in the event of an Evert of Default
by Mortgagor under this Mortgage, Mortgagee shall be and hereby is appointed as Mortgagor’s agent
with respect to any of the Governmental Authority Payments and in that capacity Mortgagee shall have
the right to take all such actions that Mortgagee deems necessary and expedient in order to obtain all
proceeds to which Mortgagor is entitled with respect to any of the Governmental Authority Payments.

1.15. General Care of the Property. Mortgagor shall preserve and maintain or cause to be
preserved and maintained the Mortgaged Property in good condition and repair, shall not commit or suffer
any waste thereof, and shall keep the same in a clean, orderly and attractive condition. Martgagor shall
not do or suffer to be done anything which will increase the risk of fire or of any other hazard to the
Mortgaged Property or any part thereof. Except as specifically permitted under the Loan Documents, no
buildings, structures, improvements, fixtures, personal property or other part of the Mortgaged Property
shall be removed, added to, demolished or altered structurally to any extent or altered non-structuzally in
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any material respect without the prior written consent of Mortgagee. Mortgagor shall promptly comply,
and cause the Mortgaged Property and the occupants or users thereof to comply, with all present and
future laws, ordinances, orders, rules and regulations and other requirements of any governmental
authority affecting the Mortgaged Property or any part thereof or the use or occupancy thereof.
Mortgagee and its representatives are hereby authorized to enter upon and inspect the Mortgaged Property
at any time during normal business hours during the term of this Mortgage.

1.16. Leases and Other Agreements Affecting the Mortgaged Property. Mortgagor shall

duly and punctually perform all terms, covenants, conditions and agreements binding upon Mortgagor or
the Mortgaged Property under any lease or any other agreement or instrument of any nature whatsoever
which invelves or affects the Mortgaged Property or any part thereof and which is binding on Mortgagor.
Mortgagor ienresents and warrants that Mortgagor has heretofore furnished Mortgagee with true and
complete copics of all such leases, agreements and instruments existing on the date of this Mortgage.
Mortgagor agrees to furnish Mortgagee with executed copies of all leases hereafter entered into with
respect to all or any part of the Mortgaged Property. Mortgagor shall not, without the express written
consent of Mortgagee/epier into any new lease or modify, surrender, terminate, extend or renew, either
orally or in writing, any lease now existing or hereafter created upon the Mortgaged Property or any part
thereof, nor shall Mortgagor pznmit an assignment or sublease thereof without the express written consent
of Mortgagee. If Mortgagee soicquests, Mortgagor shall cause the tenant under each or any of such
leases to enter into subordination 2iad sttornment agreements with Mortgagee which are satisfactory to
Mortgagee. Mortgagor shall not accepi, payment of advance rents or security deposits equal, in the
aggregate, to more than one month’s resicwithout the express written consent of Mortgagee. Mortgagor
shall keep any security deposits made by an; tenant in an account with Mortgagee. Mortgagor may not
withdraw any such security deposit from such zccount without providing Mortgagee with reasonable
assurance that such withdrawal is being paid directly to the applicable tenant. In order to further secure
payment of the Secured Obligations, Mortgagor herzby assigns, transfers and sets over to Mortgagee all
of Mortgagor’s right, title and interest in, to and under.af’ of the leases now or hereafter affecting the
Mortgaged Property or any part thereof and int and to all of Hie'tents, issues, profits, revenues, awards and
other benefits now or hereafier arising from the Mortgaged Froozity or any part thereof. Unless and until
an Event of Default occurs, Mortgagor shall be entitled to colleCt the rents, issues, profits, revenues,
awards and other benefits of the Mortgaged Property (except as otierv/se provided in this Mortgage) as
and when they become due and payable. Mortgagee shall be liable tc account only for rents, issues,
profits, revenues, awards and other benefits of the Mortgaged Property actallv received by Mortgagee
pursuant to any provision of this Mortgage.

1.17. Impairment of Security. Without limitation of any other provision Fereof, Mortgagor
shall not assign, in whole or in part, the rents, issues, profits, revenues, awards and other b-aefits from the
Mortgaged Property without the prior written consent of Mortgagee; any such assignmer.caiade without
Mortgagee's prior written consent shall be null and void and of no force and effect and the rza'dng thereof
shall constitute an Event of Defauit under this Mortgage. Without limitation of the foregoing, Mortgagor
shall not in any other manner impair the security of this Mortgage for the payment of any Secured
Obligations.

1.18. Prohibition of Further Encumbrance. Mortgagor shall not, without the prior written
consent of Mortgagee, further mortgage, hypothecate, pledge or otherwise encumber, whether by
mortgage, deed of trust, operation of law or otherwise, any interest in the Mortgaged Property. Any such
encumbrance made without Mortgagee’s prior written consent shall be null and void and of no force or
effect, and any mere atternpt to create or cause an encumbrance in default of the terms hereof shall
constitute an Event of Default under this Mortgage.

1.19. Prohibition of Transfer. Mortgagor shall not, without the prior written consent of
Mortgagee, sell, assign or otherwise transfer, whether directly or indirectly, by operation of law or
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otherwise, all or any portion of any interest in the Mortgaged Property, except replacements of personal
property in the ordinary course of business and, solely in connection with and during the conversion of
the Mortgaged Property from office to hotel use, the disposition of office use related personal property
which is not useful in connection with the operation of the Project as a hotel. Any such transfer made
without Mortgagee’s prior written consent shall be null and void and of no force and effect, and any mere
attempt to create or cause a transfer in default of the terms hereof shall constitute an Event of Default
under this Mortgage.

1.20. UCC Financing Statement Authorization; Further Assurances; After Acquired
Property. Mortgagor hereby authorizes Mortgagee to file any and all financing statements in Cook
County, %iois, the State of Illinois, or other appropriate jurisdiction pursuant to the UCC, as adopted in
the State wiiere the Property is located, and/or such other jurisdictions as reasonably determined by
Mortgagee, ‘in-ovider to perfect or otherwise evidence the security interests granted hereby. Mortgagor
agrees that it siiali pay the fee for filing same in all public offices where such filings may reasonably be
deemed necessary by Mortgagee, At any time and from time to time, upon request from Mortgagee,
Mortgagor shall make; ex=cute and deliver, or cause to be made, executed and delivered, to Mortgagee
and, where appropriate, to c2use to be recorded or filed, or both, and from time to time thereafter to be re-
recorded or refiled, or both, atsuch time and in such offices and places as shall be deemed desirable by
Mortgagee, any and all such-uther and further mortgages, security agreements, financing statements,
continuation statements, instruments, of further assurances, certificates and other documents as may, in the
opinion of Mortgagee, be necessary or desirable in order to effectuate, complete or perfect, or to continue
and preserve (i} the obligations of Mongagui under this Mortgage and the other Loan Documents, and (i1)
the lien and security interest of this Mortgage a< a first and prior lien and security interest upon all of the
Mortgaged Property, whether now or hereafte: acruired by Mortgagor. Upon any failure by Mortgagor to
so make, execute and deliver each of such dccuments after written demand, Mortgagee may make,
execute, record, file, re-record and refile, as appropriats, any and all such mortgages, security agreements,
financing statements, continuation statements, instruinesnts, certificates and documents for and in the
name of Mortgagor, and Mortgagor hereby imrevocably dppoitts Mortgagee as its agent and attomey-in-
fact in connection therewith. The lien and security interest hsreof will automatically attach, without
further act, to all after-acquired property owned by Mortgagor attzched to or used in connection with the
operation of the Mortgaged Property or any part thereof.

1.21. Financing Statement. This instrument shall be deemed to'oe a Fixture Financing
Statement within the meaning of the UCC:

a. Name and address
of Debtor: Integrated Clark Monroe LLC
{81 West Madison Sireet
Suite 4700
Chicago, Illinois 60602
Attn: John T. Murphy
b. Name and address
of Secured Party: U.S. Bank National Association
as Administrative Agent
209 S. LaSalle Street, Suite 210
Chicago, lllinois 60604
Attn:  Drew Burlak and
Toni Thompson
c. Description of the types

BA2711.v4 12

4 S a4 i Sl




1320416079 Page: 14 of 29

UNOFFICIAL COPY

(or items) of property
covered by this Financing
Statement: See pages 1, 2, 3 and 4 above.

d. Description of real estate
to which the collateral is
attached or upon which it

is or will be located: See Exhibit A hereto.
€. Mortgagor’s Jurisdiction of
organization: Hllinois

f. Mortgagor’s Organization 1D No.: 03905969

1.22.  Usuxv. Mortgagor represents and warrants that the amounts secured by this Mortgage
will be used for the puiposes specified in paragraph 815 ILCS 205/4(1)(c), and that the principal
obligation secured hereby coustitutes a “business loan” within the purview of said paragraph.

1.23. Leasing and Wanagement Agreements. Mortgagor covenants and agrees that all
agreements to pay leasing commiss’ons\(a) shall provide that the obligation to pay such commissions will
not be enforceable against any party-otlicr than the party who entered into such agreement; (b) shall be
expressly subordinate to the lien of this"Miurtgage; and (c) shall not be enforceable against Mortgagee.
Mortgagor shall furnish Mortgagee with evidonce of the foregoing which is, in all respects, satisfactory to
Mortgagee. Mortgagor further covenants and sgeees that all agreements to manage the Mortgaged
Property (i) shall provide that the obligation to p.y anv amount thereunder will not be enforceable against
any party other than the party who entered into such.dgreement; (ii) shail provide that such agreement,
together with any and all liens and claims for lien that any manager or other person or entity performing
the duties of 2 manager thereunder has, or may thereafter nave thereunder, or for managing the Mortgaged
Property or any part thereof, shall be, in all respects, subordinaie to the lien of this Mortgage; and (iii)
shall not be enforceable against Mortgagee. Mortgagor shall fu/nish Mortgagee with evidence of the
foregoing which is, in all respects, satisfactory to Mortgagee.

2. MORTGAGOR’S DEFAULT.

2.1.  Mortgagor’s Defaults and Mortgagee’s Remedies.

2.1.1. Events of Defauit. Each of the following shall constitute an “Eveat of Default”
under this Mortgage:

2.1.1.1. Mortgagor fails to pay, when due, any interest or installment Gt principal
on the Notes; or

2.1.1.2. Mortgagor fails to pay, when due, any amount payable under this
Mortgage or under any other Loan Document other than principal or interest, and such failure continunes
for a period of five (5) Business Days after notice thereof from Mortgagee to Mortgagor; or

2.1.1.3. Mortgagor fails to keep or perform any of the agreements, undertakings,
obligations, covenants or conditions under this Mortgage not expressly referred to in another clause of
this Section and (A) such failure continues for a period of 30 days after notice thereof from Mortgagee to
Mortgagor, or (B} if such failure cannot, because of its nature, be cured within said 30-day period, then, if
Mortgagor commences curing such failure within said 30-day period and diligently continues such cure,
such failure continues for an additional 30-day period after an additional notice; or
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2.1.1.4. Any “Event of Default”, as defined under any of the Loan Documents
(including, without limitation, the Loan Agreement) occurs; or

2.1.1.5. Any representation, warranty or certification made in this Mortgage by
Mortgagor or otherwise made in writing in connection with or as contemplated by this Mortgage or any of
the other Loan Documents by Mortgagor proves to be false or materially misleading; or

2.1.1.6. The recording of any claim of lien against any portion of the Mortgaged
Property and the continuance of such claim of lien for 20 days without discharge, satisfaction or provision
for payment being made by Mortgagor in a manner satisfactory to Mortgagee, provided that the foregoing
shall not bz.deemed to be an Event of Default to the extent Mortgagor is diligently contesting any such
lien or Claizu of lien in good faith and Mortgagor has deposited security with Mortgagee which is
acceptable to Mortgagee in Mortgagee’s sole and absolute discretion; or the sequestration or attachment
of, or any levy ur execution upon any portion of the Mortgaged Property, which sequestration,
attachment, levy ur ¢xecution is not released, expunged or dismissed prior to the earlier of 30 days or the
sale of the assets afiectes thereby, provided that the foregoing shall not be deemed to be an Event of
Default to the extent IMertgagor is diligently contesting any such sequestration, attachment, levy or
execution in good faith and Msitgagor has deposited security with Mortgagee acceptable to Mortgagee in
Mortgagee's sole and absolute-discretion; or

2.1.1.7. The filing of a petition by Mortgagor for relief under the Bankruptcy
Reform Act of 1978 (11 USC § 101.1520), as hereinafter amended or recodified (the “Bankruptcy
Code™), or under any other present or futurestate or federal law regarding bankruptcy, reorganization or
other debtor relief law; the filing of any pleading or an answer by Mortgagor in any involuntary
proceeding under the Bankruptcy Code or other devtor relief law which admits the jurisdiction of the
court or the petition’s material allegations regarding ‘Vortgagor’s insolvency; a general assignment by
Mortgagor for the benefit of creditors; or Mortgagor applying for, or the appointment of, a receiver,
trustee, custodian or liquidator of Mortgagor or any property of Mortgagor; or

2.1.1.8. The failure of Mortgagor to effeci o full dismissal of any involuntary
petition under the Bankruptcy Code or any other debtor relief law ihat 15 filed against Mortgagor or in any
way restrains or limits Mortgagor or Mortgagee regarding the Lcan, or all or any portion of the
Mortgaged Property, prior to the earlier of the entry of any court orde: pranting relief sought in such
involuntary petition, or 60 days after the date of filing of such involuntary petition; or

2.1.1.9. The failure at any time of the Mortgage to be a valid first lien upon the
Mortgaged Property or any portion thereof, subject only to Permitted Exceptions, otiicratiut as a result of
any release or reconveyance of the Mortgage with respect to all or any portion of the Mortgzged Property
pursuant to the terms and conditions of the Loan Agreement; or

2.1.1.10. Other than the replacement of fumniture, fixtures or equipment,
the Mortgaged Property or any part thereof is sold, conveyed, refinanced, transferred, assigned, disposed
of, or is further encumbered, or an agreement for any of the foregoing is entered into, without the prior
written consent of Mortgagee; or

2.1.1.11. Mortgagor enters into any secondary or additional financing
agreements or arrangements of any kind whatsoever (other than Permitted Exceptions) secured, in whole
or in part, by all or any part of or interest in the Mortgaged Property; or

2.1.1.12, Any order or decree is entered by any court of competent
jurisdiction directty or indirectly enjoining or prohibiting Mortgagee or Mortgagor from performing any
of their obligations under this Mortgage or any of the Loan Documents, and such order or decree is not
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vacated, and the proceedings out of which such order or decree arose are not dismissed, within 30 days
after the granting of such decree or order.

2.1.2. Mortgagee’s Remedies. Upon the occurrence of an Event of Default,
Mortgagee shall have the right, in addition to all the remedies conferred upon Mortgagee by law or equity
or the terms of any Loan Document, to do any or all of the following, concurrently or successively,
without notice to Mortgagor:

2.1.2.1. Declare any and all amounts due under the Loan Documents to be, and
they shall thereupon become, immediately due and payable without presentment, demand, protest or
notice of »ay kind, all of which are hereby expressly waived, anything contained herein or in the Loan
Documeats o the contrary notwithstanding; or

2.1.2.2. Terminate Lenders’ obligations under the Loan Documents to extend
credit of any king or'w make any disbursement, whereupon the commitment and obligation of Mortgagee
to extend credit or to mak~ disbursements shall terminate; or

2.1.2,2. Enter upon and take possession of the Mortgaged Property and do
anything necessary or desirabie e sell, manage, maintain, repair and protect the Mortgaged Property, and,
without restricting the generality ¢1 the foregoing and for the purposes aforesaid, Mortgagor hereby
authorizes Mortgagee (A) to pay, seitle 2r compromise all existing bills and claims which may be liens or
security interests, or to avoid such bil's.and claims becoming liens or security interests against the
Mortgaged Property or as may be necessary o¢ desirable for the clearance of title or otherwise, (B) to use
any funds of any land trustee, including, without Jimitation, any loan balance which might not have been
disbursed and customer deposits, for the purpose of completing said improvements, (C) to make
necessary and proper maintenance, repairs, reievals, replacements, additions, betterments and
improvements thereto and thereon and purchase or oluerwise acquire additional fixtures, personalty or
other property, (D)) insure or keep the Mortgaged Properovicinsured, (E) to manage and operate the
Mortgaged Property and exercise all the rights and powers o! Mertgagor to the same extent as Mortgagor
could in the name of Mortgagor or otherwise with respect to the saine, (F) to do any and every act which
Mortgagor might do, including, without limitation, to enter into feases of any portion of the Mortgaged
Property and to enter into contracts for the sale of, and to sell and convey title to, the Mortgaged Property
or any portion thereof and Mortgagor agrees to execute and deliver such contiacts, deeds, leases and other
instrument as may be required by Mortgagee or Mortgagee’s title company (o carry out the intent of this
Section, {G) to prosecute or defend any and all actions or proceedings involvirg the Mortgaged Property
or any fixtures, equipment or other installations thereon, and (H) to exclud: Mortgagor and the
representatives of Mortgagor from the Mortgaged Property or any portion thereof, and Mortgagee shall
have joint access with Mortgagor to the books and accounts of Mortgagor; furthermors, in connection
with an exercise by Mortgagee of the foregoing remedy:

) Mortgagee and its representatives shall be entitled to the entry,
possession and use contemplated herein upon demand and
without the consent of any party and without any legal process or
other condition precedent whatsoever; however, if Mortgagor
shall for any reason fail to surrender or deliver the Mortgaged
Property or any part thereof after such demand by Mortgagee,
Mortgagee may obtain a judgment or decree conferring on
Mortgagee the right to immediate possession or requiring the
delivery of immediate possession of all or part of the Mortgaged
Property to Mortgagee, and Mortgagor hereby specifically
consents to the entry of such judgment or decree;
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(ii} Mortgagor acknowledges that any denial of such entry,
possession and use by Mortgagee will cause irreparable injury
and damage to Mortgagee and agrees that Mortgagee may
forthwith sue for any remedy to enforce the immediate
enjoyment of such right, and Mortgagor hereby waives the
posting of any bond as a condition for granting such remedy; and

(iii)  Mortgagor shall pay to Mortgagee, upon demand, all expenses
(including, without limitation, attorneys’ fees and expenses) of
obtaining such judgment or decree or of otherwise seeking to
enforce its rights under this Mortgage or any of the other Loan
Documents; and all such expenses shall, until paid, be secured by
the Loan Documents and shall bear interest at the Default Rate;
or

24.2.4. Offset and apply any indebtedness now or hereafter owing from
Mortgagee or Lenders“tc Mortgagor (including, without limitation, any amounts on deposit in any
demand, time, savings, passbook, certificate of deposit or like account maintained by Mortgagor with
Mortgagee, any Lender or any afiiliate of Mortgagee or Lender) against any and all amounts due from
Mortgagor to Mortgagee or Lender 'iereunder or under the other Loan Documents; or

2.1.2.5. Colleci-and, receive all the rents, issues, profits and revenues of the
Mortgaged Property, including those pasi <ne as well as those accruing thereafter, after deducting
therefrom (A) all expenses of taking, hoiding,~managing and operating the Mortgaged Property
(including, without limitation, compensation for the services of all persons employed for such purposes),
(B} the cost of all such maintenance, repaird, .enewals, replacements, additions, betterments,
improvements, purchases and acquisitions, (C) the cost.Of such insurance, (D) such taxes, assessments
and other similar charges as Mortgagee may determine (o<pay, (E) other proper charges upon the
Mortgaged Property or any part thereof, and (F) Mortgagee’s and-Lenders’ attorneys’ fees and expenses.

2.2.  Protective Advances. If an Event of Default oconrs, Mortgagee may (but shall in no
event be required to) cure any such Event of Default and any amouais expended by Mortgagee in so
doing, including, without limitation, all funds fumished by Mortgagee pursrant to Section 2.1.2.3 above,
shall (i) be deemed advanced by Meortgagee under an obligation to do so regardless of the identity of the
person or persons to whom such funds are furnished, (ii) constitute additional advances hereunder, the
payment of which is additional indebtedness evidenced by the Notes and (iii} become fue and owing, at
Mortgagee’s demand, with interest accruing from the date of disbursement thereof untit fully paid at the
Default Rate.

2.3.  Other Remedies. If any Event of Default shall occur and be continuing,-Mortgagee
may, in addition to any other rights and remedies hereunder, exercise any and all remedies provided in
any of the other Loan Documents.

24.  NoLender Liability. To the extent permitted by law, neither Mortgagee nor any Lender
shall have any liability for any loss, damage, injury, cost or expense resulting from any action or omission
by it, or any of its representatives, which was taken, omitted or made in good faith,

2.5.  Attorneys’ Fees. In case of any Event of Default hereunder, Mortgagor shall pay

Mortgagee’s and Lenders’ attorneys’ fees and expenses in connection with the enforcement of this
Mortgage or any of the other Loan Documents.
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2.6.  Receiver. If an Event of Default shall have occurred and be continuing, Mortgagee,
upon application to a court of competent jurisdiction, shall be entitled as a matter of strict right without
notice and without regard to the occupancy or value of any security for the Secured Obligations or the
insolvency of any party bound for its payment to the appointment of a receiver to take possession of and
to operate the Mortgaged Property and to collect and apply the rents, issues, profits, revenues, awards and
other benefits thereof. The receiver shall have all of the rights and powers to the fullest extent permitted
by law. Mortgagor shall pay to Mortgagee upon demand all of Mortgagee’s and Lenders’ costs and
expenses, including, without limitation, receiver’s fees and expenses and attorneys’ fees and expenses,
incurred pursuant to this Section plus interest thereon accruing at the Default Rate, and all such amounts
shall be additional indebtedness comprising Secured Obligations.

%7 . Mortgagee’s Power of Enforcement. If an Event of Default shall have occurred and be
continuing, ‘Moitgagee may, either with or without entry or taking possession as herein provided or
otherwise, proceed by suit or suits at Jaw or in equity or by any other appropriate proceeding or remedy (i)
to enforce paymeut o1 the Secured Obligations or the performance of any term, covenant, condition or
agreement of this Morigage or any other right, (i) to foreclose this Mortgage and to sell the Mortgaged
Property as an entirety or/otherwise, as Mortgagee may determine, and (iii) to pursue any other remedy
available to it, including, withsat limitation, any remedy available to it under any of the Loan Documents,
alt as Mortgagee shall deem most ctfectual for such purposes. Mortgagee may take action either by such
proceedings or by the exercise of ite’povers with respect to entry or taking possession, as Mortgagee may
determine. Mortgagee may elect to pureue any one or more or all of the foregoing.

2.8.  Purchase by Mortgagee.~t’non any foreclosure sale, Mortgagee on behalf of Lenders
may bid for and purchase the Mortgaged Property-and shall be entitled to apply all or any part of any
indebtedness or obligation secured hereby as a cradit to the purchase price.

2.9. Fees and Expenses: Application of I'receeds of Sale. In any suit to foreclose the lien
hereof, there shall be allowed and included as additionat jnud<btedness secured hereby (and part of the
Secured Obligations) in the decree for sale, to the extent peimutted by law, all costs and expenses which
may be paid or incurred by or on behalf of Mortgagee or the holdzi of the Notes for aitorneys’ fees and
expenses, appraiser’s fees and expenses, receiver's fees and e.cpenses, insurance, taxes, outlays for
documentary and expert evidence, costs for preservation of the Moitiaged Property, stenographer’s
charges, publication cost and costs of procuring all abstracts of title, title/seniches and examinations, and
similar data and assurances with respect to title as Mortgagee or the holder Of the Notes may deem to be
necessary either to prosecute such suit or to evidence to bidders at any sale whi~ mayv be had pursuant to
such decree the true condition of the title to or value of the Mortgaged Propirty, or for any other
reasonable purpose. The amount of any such costs and expenses which may be paid or'1curred after the
decree for sale is entered may be estimated and the amount of such estimate may be allow<d-and included
as additional indebtedness secured hereby (and part of the Secured Obligations) in the decies fur sale. In
the event of a foreclosure sale of the Mortgaged Property, the proceeds of said sale shall be appiied first to
the expenses of such sale and of all proceedings in connection therewith, including, without limitation,
attorneys’ fees and expenses, then to insurance premiums, liens, assessments, taxes and charges,
including, without limitation, utility charges, then to payment of the outstanding principal balance of any
indebtedness secured hereby, then to the accrued interest on all of the foregoing, and, finally, the
remainder, if any, shall be paid to Mortgagor.

2.10. Waiver of Appraisement, Valuation, Stay, Extension, Reinstatement and
Redemption Laws. Mortgagor further agrees, to the full extent permitted by law, that in case of an Event
of Default, neither Mortgagor nor anyone claiming through or under it will set up, claim or seek to take
advantage of any appraisement, valuation, stay or extension laws now or hereafter in force, or take any
other action that would prevent or hinder the enforcement or foreclosure of this Mortgage or the absolute
sale of the Mortgaged Property, or the final and absolute delivery of possession thereof, immediately after
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such foreclosure sale, of the purchaser thereat. Mortgagor, for itself and all who may, at any time, claim
through or under it, hereby waives, to the full extent that it may lawfully so do, the benefit of all such
laws, and any and all right to have the assets comprising the Mortgaged Property marshaled upon any
foreclosure of the lien hereof, and agrees that Mortgagee or any court having jurisdiction to foreclose
such lien may sell the Mortgaged Property in part or as an entirety. Mortgagor acknowledges that the
transaction of which this Mortgage is a part is a transaction that does not include either agricultural real
estate (as defined in Section 15-1201 of the Illinois Mortgage Foreclosure Law (735 ILCS 5/15-1101 et
seq.; the “Act”) or residential real estate (as defined in Section 15-1219 of the Act). On behalf of
Mortgagor, and each and every person acquiring any interest in, or title to, the Mortgaged Property
subsequent to the date of this Mortgage, and on behalf of all other persons, to the maximum extent
permitted by applicable law, Mortgagor hereby waives any and all rights: (x) of redemption from any
foreclosure, or other disposition of any kind or nature, of the Mortgaged Property, or any part thereof, or
interest thereir; under or pursuant to rights herein granted to Mortgagee; and (y) to reinstatement of the
indebtedness herzov secured, including, without limitation, any right to reverse any acceleration of such
indebtedness pursusntito 735 ILCS 5/15-1602. All waivers by Mortgagor in this Mortgage have been
made voluatarily, intziligzntly and knowingly by Mortgagor, after Mortgagor has been afforded an
opportunity to be infurried by counsel of Mortgagor’s choice as to possible alternative rights.
Mortgagor's execution of this Wortgage shall be conclusive evidence of the making of such waivers and
that such waivers have been vGivntarily, intelligently and knowingly made.

2.11. Leases. Mortgagee,-at.its option, is authorized to foreclose this Mortgage subject to the
rights of any tenants of the Mortgaged Pisperty, and the failure to make such tenants parties to any such
foreclosure proceedings and to foreclose ilieic rights will not be, nor be asserted to be by Mortgagor, a
defense to any proceedings instituted by Morigagec-to collect the sums secured hereby, or any deficiency
remaining unpaid after the foreclosure sale of the Mortgaged Property.

2.12. Discontinuance of Proceedings and R s*oration of the Parties. In case Mortgagee
shall have proceeded to enforce any right, power or remedv u=der this Mortgage by foreclosure, entry or
otherwise, and such proceedings shall have been discontinucd or-abandoned for any reason, or shall have
been determined adversely to Mortgagee, then and in every such c7se, Mortgagor and Mortgagee shall be
restored to their former positions and rights hereunder, and all righits, powers and remedies of Mortgagee
shall continue as if no such proceeding had been taken.

2.13. Remedies Cumulative. No right, power or remedy coufersad upon or reserved to
Mortgagee by this Mortgage is intended to be exclusive of any other right, pow= or remedy, but each and
every such right, power and remedy shall be cumulative and concurrent and shal’ be ‘n addition to any
other right, power and remedy given hereunder or now or hereafter existing at law or “i.equity or by
statute.

2.14.  Suits to Protect the Mortgaged Property. Upon the occurrence of an Event of Default
hereunder, Mortgagee shall have the power (i) to institute and maintain such suits and proceedings as it
may deem expedient to prevent any impairment of the Mortgaged Property by any acts which may be
unlawful or in violation of this Mortgage; (ii) to preserve or protect its interest in the Mortgaged Property
and in the rents, issues, profits, revenues, awards and other benefits arising therefrom; and (iii) to restrain
the enforcement of or compliance with any legislation or other governmental enactment, regulation, rule,
order or other requirement that may be unconstitutional or otherwise invalid, if the enforcement of or
comphiance with such enactment, regulation, rule, order or other requirement would impair the security
hereunder or be prejudicial to the interest of Mortgagee, and all costs and expenses incurred by
Mortgagee in connection therewith {including, without limitation, attorneys’ fees and expenses) shall be
paid by Mortgagor to Mortgagee on demand with interest at the Default Rate, and all such amounts shall
be additional indebtedness secured hereby (and part of the Secured Obligations).
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2.15. Mortgagee May File Proofs of Claim. In the case of any receivership, insolvency,
bankruptcy, reorganization, arrangement, adjustment, composition or other proceedings affecting
Mortgagor, its creditors or its property, Mortgagee, to the extent permitted by law, shall be entitled to file
such proofs of claim and other documents as may be necessary or advisable in order to have the claims of
Mortgagee allowed in such proceedings for the entire amount due and payable by Mortgagor under this
Mortgage at the date of the institution of such proceedings and for any additional amount which may
become due and payable by Mortgagor hereunder after such date.

3. ASSIGNMENT OF LEASES AND RENTS.

3.0, Assipnment. For $10.00 and other good and valuable consideration, including the
indebtedness evidenced by the Notes, the receipt and sufficiency of which are hereby acknowledged,
Mortgagor Las granted, bargained, sold and conveyed, and by these presents does grant, bargain, sell and
convey absolutcyy wnto Mortgagee on behalf of Lenders the Leases and the Rents, subject only to the
hereinafter referencrd License, to have and to hold the Leases and the Rents unto Mortgagee on behalf of
Lenders, forever, ana Morgagor does hereby bind itself, its successors and assigns to warrant and forever
defend the title to the Iezses and the Rents unto Mortgagee on behalf of Lenders against every person
whomsoever lawfully ciaimipg or to claim the same or any part thereof by or through Mortgagor;
provided, however, if Mortgage: snall pay or cause to be paid and shall perform and discharge or cause to
be performed and discharged, the Secui2d Obligations on or before the date same is to be paid, performed
and discharged, then this assignmer¢.sh2!l terminate and be of no further force and effect, and all rights,
titles and interests conveyed pursuant to4piz assignment shall become revested in Mortgagor without the
necessity of any further act or requirement-o: Mortgagor or Mortgagee. This assignment of Leases and
Rents is intended to be an absolute assignmer.t by Mortgagor to Mortgagee and not merely the passing of
a security interest.

3.2. Limited License. Mortgagee herehy grants to Mortgagor a limited license (the
“License™), nonexclusive with the rights of Mortgagee réseivad in this Mortgage, to exercise and enjoy
all incidences of ownership of the Leases and the Rents, inctudirg specifically but without limitation the
right to collect, demand, sue for, attach, levy, recover and receive ‘e Rents, and to give proper receipts,
releases and acquittances therefor. Mortgagor hereby agrees to receive all Rents and hold the same as a
trust fund to be applied, and to apply the Rent so collected, to the pay u=nt, satisfaction and discharge of
the indebtedness described in the Loan DPocuments as and when the same sbatl become due and payable.
Thereafter, Mortgagor may use the balance of the Rent collected in any marner-not inconsistent with the
Loan Documents,

3.3.  Enforcement of Leases. Subject to and in accordance with the terius-ard conditions of
Section 1.16 of this Mortgage, Mortgagor shall (a) duly and punctually perform and coripiv-with any and
all representations, warranties, covenants and agreements expressed as binding upon the !aniord under
any Lease, (b} maintain each of the Leases in full force and effect during the term thereof, (c) i the extent
commercially reasonable, appear in and defend any action or proceeding in any manner connected with
any of the Leases, (d) deliver to Mortgagee copies of executed counterparts of all Leases and (e) deliver
to Mortgagee such further information, and execute and deliver to Mortgagee such further assurances and
assignments, with respect to the Leases as Mortgagee may from time to time reasonably request. Without
Mortgagee’s prior written consent, Mortgagor shall not materially discount any future accruing Rent, or
assign or grant a security interest in or to the License or any of the Leases.

3.4.  Suits; Attornment. Subject to the License and the provisions of Section 2.1.2 of this
Mortgage, Mortgagee hereby reserves and may exercise the right and Mortgagor hereby acknowledges
that Mortgagee has the right (but not the obligation), upon the occurrence and during the continuance of
an Event of Default, to collect, demand, sue for, attach, levy, recover and receive any Rent, to give proper
receipts, releases and acquittances therefor and, after deducting the expenses of collection, to apply the
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net proceeds thereof as a credit upon any portion of any indebtedness secured hereby selected by
Mortgagee, notwithstanding that such portion selected may not then be due and payable or that such
portion is otherwise adequately secured. Mortgagor hereby authorizes and directs any lessee of the
Mortgaged Property to deliver any such payment to, and otherwise to attorn all other obligations under
the Leases direct to, Mortgagee. Mortgagor hereby ratifies and confirms all that Mortgagee shall do or
cause to be done by virtue and in compliance with the terms of this assignment. No lessee shall be
required to inquire into the authority of Mortgagee to collect any Rent, and any lessee’s obligation to
Mortgagor shall be absolutely discharged to the extent of its payment to Mortgagee.

3.5. Remedies. Upon or at any time after the occurrence of any Event of Default, Mortgagee,
at its option_and in addition to the remedies provided in this Mortgage, shall have the complete,
continuing aud absolute right, power and authority to terminate the License solely by the giving of written
notice of terpination to Mortgagor. Upon Mortgagee’s giving of such notice, the License shall
immediately tenirinate without any further action being required of Mortgagee. Thereafter, as long as any
Event of Default spati exist, Mortgagee shall have the exclusive right, power and authority to take any
and all action as described above, regardless of whether a foreclosure sale of the remainder of the
Mortgaged Property has orcurred under this Mortgage, or whether Mortgagee has taken possession of the
remainder of the Mortgaged Property or attempted to do any of the same. No action referred to above or
in this Section taken by Mortgupece shall constitute an election of remedy. Notwithstanding any term to
the contrary herein, in the event o7 such a termination of Mortgagor’s License, such License shall be
reinstated when and if the applicable Event of Default shall have been cured or waived.

3.6. No Obligation of Mortzaree Neither the acceptance by Mortgagee on behalf of
Lenders of the assignment granted in this Mortgasc, nor the granting of any other right, power, privilege
or authority in this Mortgage, nor the exercise of any of the aforesaid, shail (a) prior to the actual taking of
physical possession and operational control of the Mortgaged Property by Mortgagee, be deemed to
constitute Mortgagee as a “mortgagee in possession” (r £} at any time thereafter, obligate Mortgagee (i)
to appear in or defend any action or proceeding relating 1o tns Leases, the Rents or the remainder of the
Mortgaged Property, (ii) to take any action hereunder, (iii) to expend any money or incur any expenses or
perform or discharge any obligation, daty or liability with respsct to any Lease, (iv) to assume any
obligation or responsibility for any deposits which are not physically delivered to Mortgagee or (v) for
any injury or damage to person or property sustained in or about the lvic:tzaged Property, provided that
nothing herein shall relieve Mortgagee of liability for the willful miscopinct or gross negligence of
Mortgagee.

3.7. Mortgagor’s Indemnities. So long as the License is in efiect, Mortgagor shall
indemnify and hold Mortgagee and Lenders harmless from and against any and all Labiity, loss, cost,
damage or expense which Mortgagee or Lenders incur under or by reason of this assignmiest, or for any
action taken by Mortgagee or Lenders hereunder in accordance with the terms hereof, or by réason of or
in defense of any and all claims and demands whatsoever which are asserted against Mortgagee or any
Lender arising out of the Leases. In the event Mortgagee or any Lender incurs any such Hability, loss,
cost, damage or expense, the amount thereof together with all attorneys’ fees and interest thereon at the
Default Rate shall be payable by Mortgagor to Mortgagee, within 10 days after demand by Mortgagee or
such Lender, and shall be secured by this Mortgage, provided that Mortgagor shall have no duty or
liability hereunder to indemnify and hold Mortgagee or Lenders harmless from matters resulting from the
willful misconduct or gross negligence of Mortgagee or Lenders.

4, MISCELLANEOUS.

4,1,  Time of the Essence. Time is of the essence of this Mortgage.
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4.2.  Severability. Any provision of this Mortgage which is unenforceable or invalid or
contrary to law, or the inclusion of which would adversely affect the validity, legality or enforcement of
this Mortgage, shall be of no effect and, in such case, all the remaining terms and provisions of this
Mortgage shall subsist and be fully effective according to the tenor of this Mortgage the same as though
any such invalid portion had never been included herein. Notwithstanding any of the foregoing to the
contrary, if any provisions of this Mortgage or the application thereof are held invalid or unenforceable
only as to particular persons or situations, the remainder of this Mortgage, and the application of such
provision to persons or situations other than those to which it shall have been held invalid or
unentorceable, shall not be affected thereby, but shall continue valid and enforceable to the fullest extent
permitted by law.

4.5 . Notices. Any notice which either party hereto may be required or may desire to give
hereunder sneii-be deemed to have been given if in writing and if delivered personally, or if mailed,
postage prepaic. by United States registered or certified mail, return receipt requested, or if delivered by a
responsible overniglit vourier, addressed:

if to Borrower: Integrated Ciark Monroe LL.C
181 West Madison Street
Suite 4700
Chizago, Hlinois 60602
Attn John T. Murphy

With copy to: Walsh-lovestors, LL.C
The Walsa Grevp
929 West Acams Street
Chicago, lllinoic 67607
Attn: Gregory Cialnbione

With copy to: Arnstein & Lehr LLP
120 S. Riverside Plaza
Suite 1200
Chicago, Hlinois 60606
Attn: John R. Joyce, Esq.

in the case of Administrative U.S. Bank National Association
Agent to: Real Estate Banking Group
209 S. LaSalle Street, Suite 210
Chicago, Illinois 60604
Attn: Drew Burlak and
Toni Thompson

With copy to: Barack Ferrazzano Kirschbaum & Nagelberg LLP
200 W. Madison Street, Suite 3900
Chicago, Illinois 60606
Attn:  T. Randall Graeb, Esq.

or to such other address or addresses as the party to be given notice may have furnished in writing to the
party seeking or desiring to give notice, as a place for the giving of notice, provided that no change in
address shall be effective until seven days after being given to the other party in the manner provided for
above. Any notice given in accordance with the foregoing shall be deemed given when delivered
personally or, if mailed, three business days after it shall have been deposited in the United States mails as
aforesaid or, if sent by overnight courier, the business day following the date of delivery to such courier.
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44. Documentation. All documents and other matters required by any of the provisions of
this Mortgage to be submitted or furnished to Mortgagee shall be in form and substance satisfactory to
Mortgagee.

4.5.  Additional Assurances. Mortgagor agrees that, at any time or from time to time, upon
the written request of Mortgagee, Mortgagor will execute all such further documents and do all such other
acts and things as Mortgagee may request to effectuate the transaction herein contemplated.

4.6.  Choice of Law, This Mortgage shall be governed by and construed in accordance with
the internal laws of the State of Illinois, except the law of the State shall govern matters pertaining to the
creation, peifection and enforcement of this Mortgage. Nothing herein shall be deemed to limit any
rights, powas or privileges which Mortgagee may have pursuant to any law of the United States of
America or any tule, regulation or order of any department or agency thereof and nothing herein shall be
deemed to makc inawful any transaction or conduct by Mortgagee which is lawful pursuant to, or which
is permitted by, atiy T the foregoing.

4.7.  No Thiid Party Beneficiary. This Mortgage is made for the sole benefit of Mortgagor,
Mortgagee and Lenders, and ro other person shall be deemed to have any privity of contract hereunder
nor any right to rely hereon to-zoy extent or for any purpose whatsoever, nor shall any other person have
any right of action of any kind hereca oi be deemed to be a third party beneficiary hereunder.

4.8. Interprefation. All references herein to a party’s best knowledge shall be deemed to
mean the best knowledge of such party based #n all appropriate and thorough inquiry. Unless specified to
the contrary herein, all references herein to an_sxercise of discretion or judgment by Mortgagee or
Lenders, to the making of a determination or designation by Mortgagee or Lenders, to the application of
Mortgagee’s or Lenders’ discretion or opinion, to th¢ granting or withholding of Mortgagee’s or Lenders’
consent or approval, to the consideration of whether @ niatter or thing is satisfactory or acceptable to
Mortgagee or Lenders, or otherwise involving the decisiop rmaking of Mortgagee or Lenders, shall be
deemed to mean that Mortgagee and Lenders shall decide unilaterally using its sole and abselute
discretion or judgment.

4.9, No Waiver.

4.9.1. General Waiver Provisions. No waiver of any term, provision, condition,
covenant or agreement herein contained shall be effective unless set forte in a writing signed by
Mortgagee and Lenders, and any such waiver shall be effective only to the extent se for h in such writing.
No failure by Mortgagee or Lenders to exercise or delay by Mortgagee or Lenders in ¢xaieieing any right,
power or privilege hereunder shall operate as a waiver thereof, nor shall any single or paraal exercise of
any right, power or privilege preclude any other or further exercise thereof, or the exercise ofany other
right or remedy provided by law. The rights and remedies provided in this Mortgage are cuniulative and
not exclusive of any right or remedy provided by faw or equity. No notice or demand on Mortgagor in
any case shall, in itself, entitle Mortgagor to any other or further notice or demand in similar or other
circumstances or constitute a waiver of the rights of Mortgagee and Lenders to any other or further action
in any circumstances without notice or demand.

4.9.2. Specific Waiver Provisions. If Mortgagee on behalf of Lenders (i) grants
forbearance or an extension of time for the payment of any indebtedness or obligation secured hereby; (it)
takes other or additional security for the payment of any indebtedness or obligation secured hereby; (iii)
waives or does not exercise any right granted herein or in the Loan Documents or in any other document
or instrument securing the Secured Obligations; (iv) releases with or without consideration any of the
Mortgaged Property from the lien of this Mortgage or any other security for the payment of the
indebtedness secured hereby; (v) changes any of the terms, covenants, conditions or agreements of any
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Loan Document or this Mortgage or in any other document or instrument securing the Secured
Obligations; (vi) consents to the filing of any map, plat or replat or condominium declaration affecting the
Mortgaged Property; (vii) consents to the granting of any easement or other right affecting the Mortgaged
Property; or (viii) makes or consents to any agreement subordinating the lien hereof; any such act or
omission shall not release, discharge, modify, change or affect (except to the extent of the changes
referred to in clause (v) above) the original liability under the this Mortgage or any other Loan
Documents or any other obligation of Mortgagor or any subsequent purchaser of the Mortgaged Property
or any part thereof, or any maker, co-signer, endorser, surety or guarantor; nor shall any such act or
omission preclude Mortgagee from exercising any right, power or privilege herein granted or intended to
be granted upon the occurrence of an Event of Default then made or of any subsequent Event of Default,
except to fiie extent expressly agreed to in writing by Mortgagee, nor, except as otherwise expressly
provided inan instrument or instruments executed by Mortgagee, shall the lien of this Mortgage or the
priority theteo® Uz altered thereby, whether or not there are junior lienors and whether or not they consent
to any of the forezoing.

4.9.5. 5:le or Transfer. In the event of the sale, assignment or other transfer, by
operation of law or otherwise, of all or any part of the Mortgaged Property, Mortgagee, without notice, is
hereby authorized and empoy.ered to deal with any such vendee or transferee with reference to the
Mortgaged Property or the Sccured Obligations, or with reference to any of the terms, covenants,
conditions or agreements hereof, as1uliy and to the same extent as it might deal with the original parties
hereto and without in any way releacing-or discharging any liabilities, obligations or undertakings. The
foregoing shall not limit the prohibition aguinst transfer set forth in Section 1.19 hereof.

494, Partial Releases. Without limitation of the foregoing, Mortgagee hereby
reserves the right to make partial release or releases of the Mortgaged Property, or of any other security
held by Mortgagee with respect to all or any part ¢f the Secured Obligations, without notice to, or the
consent, approval or agreements of, other parties in intcresc. including junior lienors, which partial release
or releases shall not impair in any manner the validity or priosity of this Mortgage on the portion of said
property not so released.

4.10. Security Agreement. The parties intend for tnis Mortgage to create a lien on the
Mortgaged Property, and an absolute assignment of the Leases and Rents, all in favor of Mortgagee on
behalf of Lenders. The parties acknowledge that some of the Mortgaged Property and some or all of the
Rents may be determined under applicable law to be personal property or fixtures. To the extent that any
Mortgaged Property or Rents may be or be determined to be personal property.or fixtures, Mortgagor as
debtor hereby grants Mortgagee as secured party a security interest in all such Mbrtg: ged Propesty and
Rents, to secure payment and performance of the Secured Obligations. This Mortgasc constitutes a
security agreement under the UCC of the State in which the Mortgaged Property is locarcd;-covering all
such Property and Rents.

4.11. Fixture Filing. As to all of the Mortgaged Property which is or which hereafter becomes
a “fixture” under applicable law, this Mortgage constitutes a fixture filing under Sections 9-334 and 9-
502(c) of the UCC.

4.12. No Merger. It being the desire and the intention of the parties hereto that this Mortgage
and the lien hereof do not merge in fee simple title to the Mortgaged Property, it is hereunder understood
and agreed that, should Mortgagee acquire any additional or other interests in or to said property or the
ownership thereof, then, unless a contrary interest is manifested by Mortgagee as evidenced by an
appropriate document duly recorded, this Mortgage and the lien hereof shall not merge in the fee simple
title, such that this Mortgage may be foreclosed as if owned by a stranger to the fee simple title.
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4.13. Delivery of Summons, Ete. If any action or proceeding shall be instituted which (i) 1s
intended to evict Mortgagor or recover possession of the Mortgaged Property or any part thereof, or (ii)
could result in a2 money judgment in excess of $100,000 for failure to pay any obligation relating to the
Mortgaged Property or this Mortgage (which judgment would not be covered and fully paid by applicable
insurance}, Mortgagor, to the extent required under the Loan Agreement, shall immediately, upon service
thereof on or by Mortgagor, deliver to Mortgagee a true copy of each petition, summons, complaint,
notice of motion, order to show cause and all other process, pleadings and papers, however designated,
served in any such action or proceeding.

4.14. Successors and Assigns. This Mortgage shall be binding upon the Mortgagor and its
legal represontatives, successors and assigns.

4.15. ~Legal Tender of United States. All payments hereunder shall be made in coin or
currency whichi a1 the time of payment is legal tender in the United States of America for public and
private debts.

4,16. Compliarce with Mortgage Foreclosure Law. In the event that any provision in this
Mortgage shall be inconsistest with any provision of the Act, the provisions of the Act shall take
precedence over the provisions o1 this Mortgage, but shall not invalidate or render unenforceable any
other provision of this Mortgage thz¢ can be construed in a manner consistent with the Act. Furthermore,
if any provision of this Mortgage giants-to Mortgagee any rights or remedies, upon default of Mortgagor,
that are more limited than the rights that »vould otherwise be vested in Mortgagee under the Act, in the
absence of said provision, Mortgagee shail0e vested with the rights granted in the Act, to the full extent
permitted by law. Without limiting the generclity of the foregoing, all expenses incurred by Mortgagee or
Lenders, to the extent reimbursable under Sections 15-1510 and 15-1512 of the Act, whether incurred
before or after any decree or judgment of foreclosure, #nd whether enumerated in this Mortgage, shall be
added to the indebtedness secured by this Mortgage or by.ine judgment of foreclosure.

4.17. Future Advances. This Mortgage secures, aiworg other things, “revolving credit” as that
term is defined in 813 ILCSD 205/4.1, and is given to secure net only existing indebtedness, but also
future advances resulting from any act or omission of Mortgagor, whetbér such advances are obligatory or
are to be made at the option of Mortgagee, or otherwise, and whether such advances are made before,
during or after the pendency of any proceedings to foreclose the lien‘of this Mortgage or otherwise
enforce the rights of Mortgagee hereunder, as are made within twenty (20) years from the date of this
Mortgage, to the same extent as if such further advances were made on the dat. of the execution of this
Mortgage. The total amount of indebtedness that may be so secured may decrease or 1acrease from time
to time, but the total unpaid principal balance so secured at one time shall not exceed nizc.(5) times the
face amount of the Note, plus both interest thereon and any disbursements made for the ‘pzvment of taxes,
levies or insurance on the property encumbered by this Mortgage, with interest on such dichbrasements at
the Default Rate. The provisions of this paragraph shall not be construed to imply any ouligation on
Mortgagee or Lenders to make any future advances, it being the intention of the parties that any future
advances shall be solely at the discretion and option of Mortgagee.

4.18. Illinois Collateral Protection Act. Unless Mortgagor provides Mortgagee with
evidence of the insurance coverage required by this Mortgage, Mortgagee on behalf of Lenders may
purchase insurance at Mortgagor’s expense to protect Mortgagee’s and Lenders’ interests in the
Mortgaged Property. This insurance may, but need not, protect Mortgagor’s interest. The coverage that
Mortgagee purchases may not pay any claim that Mortgagor may make or any claim that is made against
Mortgagor in connection with the Mortgaged Property. Mortgagor may later cancel any insurance
purchased by Mortgagee, but only after providing Mortgagee with evidence that Mortgagor has obtained
insurance as required by this Mortgage. If Mortgagee purchases insurance for the Mortgaged Property,
Mortgagor will be responsible for the costs of such insurance, including interest and any other charges
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that may be imposed in connection with the placement of such insurance, until the effective date of the
cancellation or expiration of such insurance. Without limitation of any other provision of this Mortgage,
the cost of such insurance shall be added to the indebtedness secured hereby. The cost of the insurance
may be more than the cost of insurance Mortgagor may be able to obtain on its own.

4.19. Definitions; Captions. With respect to any reference in this Mortgage to any defined
term, (i) if such defined term refers to a person, or a trust, corporation, partnership or other entity, then it
shall also mean all heirs, personal representatives, successors and assigns of such person or entity, and (ii)
if such defined term refers to a document, instrument or agreement, then it shall also include any
replacement, extension or other modification thereof. Captions contained in this Mortgage in no way
define, limivor extend the scope or intent of their respective provisions.

4.2¢. ~WAIVER OF RIGHT TO JURY TRIAL. MORTGAGOR HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT THAT IT MAY HAVE TO A
TRIAL BY JURY 7N ANY LITIGATION ARISING IN ANY WAY IN CONNECTION WITH THIS
MORTGAGE, THE MUTE OR ANY OF THE OTHER LOAN DOCUMENTS, OR ANY OTHER
STATEMENTS OR “ACTIONS OF MORTGAGOR OR MORTGAGEE OR LENDERS.
MORTGAGOR ACKNOWLEDGES THAT IT HAS BEEN REPRESENTED IN THE SIGNING OF
THIS MORTGAGE AND M 7HE MAKING OF THIS WAIVER BY INDEPENDENT LEGAL
COUNSEL SELECTED OF ITS -.O¥wN FREE WILL, AND THAT IT HAS DISCUSSED THIS
WAIVER WITH SUCH LEGAL COUMSEL. MORTGAGOR FURTHER ACKNOWLEDGES THAT
() IT HAS READ AND UNDERSTAMDS THE MEANING AND RAMIFICATIONS OF THIS
WAIVER, (I} THIS WAIVER HAS BEEN.REVIEWED BY MORTGAGOR AND MORTGAGOR’S
COUNSEL AND IS A MATERIAL INDUCEMEMNT FOR MORTGAGEE AND LENDERS TO ENTER
INTO THE LOAN AGREEMENT AND THE OTHER LOAN DOCUMENTS IT EXECUTES, AND
(IIT) THIS WAIVER SHALL BE EFFECTIVE AS TO EACH OF SUCH OTHER LOAN DOCUMENTS
AS IF FULLY INCORPORATED THEREIN.

4.21. ENTIRE AGREEMENT; AMENDMEN. ' THIS MORTGAGE AND THE OTHER
LOAN DOCUMENTS EMBODY THE FINAL, ENTIRE AGRPECMENT AMONG THE PARTIES
HERETO AND TO THE OTHER LOAN DOCUMENTS AND SUPEXSEDE ANY AND ALL PRIOR
COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER
WRITTEN OR ORAL, RELATING TO THE SUBJECT MATTER HEREOF AND THEREQOF AND
MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOQOUS,
OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF THZ PARTIES HERETO.
THERE ARE NO ORAL AGREEMENTS AMONG THE PARTIES HERETO AND TO THE OTHER
LOAN DOCUMENTS. The provisions hereof and the other Loan Documents mpy Se. amended or
waived only by an instrument in writing signed by Mortgagor, Mortgagee and, if applicaolC.Lenders.

422. Construction Mortgage. This Mortgage secures future advances to bc used for
construction of improvements on the Land pursuant to the Loan Agreement. Accordingly, this Mortgage
constitutes a “construction mortgage” under the UCC.

4.23. Maturity Date. The Maturity Date of the Loan shall be July 22, 2016, subject to
extension pursuant to Section 2.6 of the Loan Agreement to July 22, 2017 or July 22, 2018.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the undersigned has caused these presents to be signed by its duly
authorized representatives as of the date first above written.

MORTGAGOR: INTEGRATED CLARK MONROE LLC,
an Illinois limited liability com

{
” John T)/Iurphy
Manager

/

745081.00C S-1
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stateoF Llipis )

COUNTY OF G,OOk

) 58

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO HEREBY
CERTIFY THAT John T Murphy personally known to me to be the Manager of INTEGRATED
CLARK MONROE LLC, an Hlinois limited liability company, and personally known to me to
be the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in person, and acknowledged that as such Manager he signed and delivered the said
instrument as his free and voluntary act, and as the free and voluntary act and deed of said
company-on Fehalf of said company, for the uses and purposes therein set forth.

745081.D0OC

Given'under my hand and official seal, this mmday of :Yu l\,} , 20 1>

Pl e domnel

Notary Public

AN

1, BRA D VIDINICH.
Y MY COMP 150N EXPR
NOVE 824 . 2014

My commission expires: Novemloer 8),_20(4

v

N
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EXHIBIT A

Legal Description

PARCEL 1:

ALL THAT PART OF LOT 5 IN BLOCK 118 IN SCHOOL SECTION ADDITION TO CHICAGO
IN SECTION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, WHICH LIES SOUTH OF THE NORTH 154 FEET THEREOF; AND

PARCEL 2:

THAT PART GF ORIGINAL LOT 5 IN BLOCK 118 IN SCHOOL SECTION ADDITION TO
CHICAGO IN Se:,TION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERID!AlY, BOUNDED BY A LINE DESCRIBED AS FOLLOWS: COMMENCING
AT A POINT ON THE: =AST LINE OF SAID LOT, 111 FEET SOUTH OF THE NORTH EAST
CORNER THEREOF; THENCE WEST TO A POINT IN THE WEST LINE OF SAID LOT 5, 111
FEET SOUTH OF THE NCTHTi LINE OF SAID LOT THENCE SOUTH 43 FEET ALONG THE
WEST LINE OF SAID LOT; THENCE EAST PARALLEL TO THE NORTH LINE OF SAID LOT
TO THE WEST LINE OF CLARI<-STREET, BEING THE EAST LINE OF SAID LOT; THENCE
NORTH ALONG THE WEST LINE-OF SAID CLARK STREET 43 FEET TO THE POINT OF
BEGINNING, ALL IN COOK COUNTY 14 INQIS.

ALSO KNOWN AS:

LOTS 19 AND 20 IN ASSESSOR'S DIVISIOM OF BLOCK 118 OF SCHOOL SECTION
ADDITION TO CHICAGO OF SECTION 16, TOWNSR!? 39 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUN"Y_ILLINOIS.

For informational Purposes Only

Permanent Index Number: 17-16-204-023-0000
17-16-204-022-0000

Address: 100 West Monroe, Chicago, lllincis wow03
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