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PREPARED BY AND UPON
RECORDATION RETURN TO: . woeoow
Gunster, Yoakley & Stewart, P.A. .
450 East Las Cias Boulevard

Suite 1400

Fort Lauderdale, Fiorida 33301
Attention: Daniel M. =ckler, Esq.

.| SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S
V52 ONLY

MORTGAGE AND SECURITY AGREEM¢™¥ AND FIXTURE FILING

THIS MORTGAGE AND SECURITY AGREEM{ENT.AND FIXTURE FILING

(this “Mortgage™) is made as of this wday of Septembur, 2013, by 2118 HALSTED
ASSOCIATES, LLC, an Hlinois limited Liability company, having < address at 1430 North
Dearborn, Suite 601, Chicago, Illinois 60610 (together with its permitter s:écessors and assigns,
collectively, “2118 Obligor,”), 2010 N HALSTED, LLC, an Hlinois limited liability company,
having an address at 908 North Halsted, Chicago, Illinois 60622 (togethei with.its permitted
successors and assigns, collectively, “2010 Obligor,”), BIGGS MANSION, LL.C. an Illinois
limited liability company, having an address at 908 North Halsted, Chicago, [iiaris 60622
(together with its permitted successors and assigns, collectively, “Biggs Obligor,”), air 116 E
OAK, LLC, an Illinois limited liability company, having an address at 908 North Heistud,
Chicago, Illinois 60622 (together with its permitted successors and assigns, collectively, “116
Obligor,”), together with 2118 Obligor, 2010 Obligor and Biggs Obligor, collectively (or
individually, if the context so requires), jointly and severally and together with its permitted
successors and assigns, collectively, the “Mortgagor”), as mortgagor, for the benefit of
COMPASS BANK, an Alabama banking corporation, as lender and mortgagee, having an
address at 1450 Brickell Avenue, Suite 2000, Miami, Florida 33131 (together with its successors
and assigns, “Mortgagee™).

WITNESSETH:

A.  This Mortgage is given to secure a business loan in the original principal sum of
ELEVEN MILLION FIVE HUNDRED THOUSAND AND NO/100 DOLLARS

|
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($11,500,000.00) given by Mortgagee to Mortgagor. Capitalized terms used herein without
definition shall have the meanings ascribed to such terms in the other Loan Documents.

B. Mortgagor desires to secure the payment of the outstanding principal amount of
the Loan together with all interest accrued and unpaid thereon and all other sums (including,
without limitation, any fees or other sums due in connection with the prepayment of the Loan)
due to Mortgagee in respect of the Loan and the Loan Documents (the “Debf”) and the
performance of all of its obligations under the Note, this Mortgage and the other Loan
Documenf

C. (218 Obligor owns and holds fee simple title to the Land legally described in
Schedule A-1 arut 2.) Property located thereon and related thereto. 2010 Obligor owns and holds
fee simple title to the & 2nd legally described in Schedule A-2 and all Property located thereon
and related thereto. Biggs Obligor owns and holds fee simple title to the Land legally described
in Schedule A-3 and ali Property located thereon and related thercto. 116 Obligor owns and
holds fee simple. title to the L0 legally described in Schedule A-4 and all Property located
thereon and related thereto. Eacli representation, warranty, covenant, and obligation of
Mortgagor in this Mortgage shall mear-the representation, warranty, covenant and obligation of
each of 2118 Obligor, 2010 Obligor, Biggs Obligor and 116 Obligor with respect to the Property
each of those entities owns as set forth a2, Any Event of Default of any of 2118 Obligor,
2010 Obligor, Biggs Obligor and 116 Obligor yit: respect to the Property it owns as set forth
above shall be deemed to be an Event of Default with respect to this entire Mortgage.

D. This Mortgage is given pursuant to tie"Note, and payment, fulfillment and
performance by Mortgagor of its obligations thereunder acd under the other Loan Documents are

secured hereby, and each and every term and provision of th: Note. and that certain Assignment

of Leases and Rents, dated as of the date hereof, made by Mrtgagor in favor of Mortgagee
delivered in connection with this Mortgage (as the same may be wrended, restated, replaced,
supplemented or otherwise modified from time to time, the “Assignmer: v, Leases ), including
the rights, remedies, obligations, covenants, conditions, agreements, indemnities, representations
and warranties of the parties therein, are hereby incorporated by reference le-ein as though set
forth in full and shall be considered a part of this Mortgage.

NOW THEREFORE, in consideration of the making of the Loan by Mortgagee 504 the
covenants, agreements, representations and warranties set forth in this Mortgage:

ARTICLE 1

GRANTS OF SECURITY

Section 1.1. Property Mortgaged. The recitals set forth above are hcreby
incorporated into this Mortgage. Mortgagor does hereby irrevocably mortgage, grant, bargain,
sell, pledge, assign and warrant to Mortgagee and its successors and assigns, all right, title,
interest and estate of Mortgagor now owned, or hereaﬁer acquired, in and to all the following
(collectively, the “Property”):

MIA_ACTIVE 4122773.1
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(a) Land. The real property described in Exhibit A-1, Exhibit A-2, Exhibit A-
3 and Exhibit A-4 attached hereto and made a part hereof (collectively, the “Land”);

(b)  Additional Land. All additional lands, estates and development rights
hereafter acquired by Mortgagor for use in connection with the Land and the development of the
Land and all additional lands and estates therein which may, from time to time, by supplemental
mortgage or otherwise be expressly made subject to the lien of this Mortgage;

{c¢) Improvements. The buildings; structures, fixtures, -additions,
enlargements, -extensions, modifications, repairs, replacements and improvements now or
hereafter erected or located on the Land (collectively, the “Improvements”);

(d) | Lasements. All easements, rights-of-way or use, rights, strips and gores of
land, streets, ways, allcys, passages, sewer rights, water, water courses, water rights and powers,
air rights and developme.i tights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, heredi‘aments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating-or pertaining to the Land and the Improvements and the
reversion and reversions, remainde:: and remainders, and all land lying in the bed of any street,
road or avenue, opened or proposed, i finnt of or adjoining the Land, to the center line thereof
and all the estates, rights, titles, interesic, Zower and rights of dower, curtesy and rights of
curtesy, property, possession, claim and demard. whatsoever, both at law and in equity, of
Mortgagor of, in and to the Land and the Improvements and every part and parcel thereof, with
the appurtenances thereto;

: (e)  Equipment. All “equipment,” as srchterm is defined in Article 9 of the
Uniform Commercial Code (as hereinafter defined), now cwned or hereafter acquired by
Mortgagor, which is used at or in connection with the Improveraen's. or the Land or is located
thereon or therein (including, but not limited to, all Gaming Eguirment and all machinery,
equipment, furnishings, and electronic data-processing and other office ¢qeinment now owned or
hereafter acquired by Mortgagor and any and all additions, substitutions e4i replacements of any
of the foregoing), together with all attachments, components, parts, equipmeat and accessories
installed thereon or affixed thereto (collectively, the “Equipment’). Notwithsianding the
foregoing, Equipment shall not include any property belonging to Tenants under Lcas:: {defined
below), in each case except to the extent that Mortgagor shall have any right or interesi tlierein;

(f)  Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Mortgagor which is so related to the Land and Improvements forming part
- of the Property that it is deemed fixtures or real property under the law of the particular state in
which the Equipment is located, including, without limitation, all building or construction
materials intended for construction, reconstruction, alteration or repair of or installation on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached to, installed in or used in connection with
(temporarily or permanently) any of the Improvements or the Land, including, but not limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses and equipment, heating, ventilating, plumbing, laundry,
incinerating, electrical, air conditioning and air cooling equipment and systems, gas and electric
machinery, appurtenances and equipment, pollution control equipment, security systems,

MIA_ACTIVE 4122773.1
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disposals, dishwashers, refrigerators and ranges, recreational equipment and facilities of all
kinds, and water, gas, electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned individually or jointly with others, and, if owned jointly, to the extent of
Mortgagor’s interest therein) and all other utilities whether or not situated in easements, all water
tanks, water supply, water power sites, fuel stations, fuel tanks, fuel supply, and all other
structures, together with ail accessions, appurtenances, additions, replacements, betterments and
substitutions for any of the foregoing and the proceeds thereof (collectively, the “Fixtures”).
Notwithstanding the foregoing, “Fixtures” shall not include any property which Tenants are
entitled to <emove pursuant to the applicable Leases except to the extent that Mortgagor shall
have any rightcr interest therein;

(2)_ Personal Property. All furniture, furnishings, objects of art, machinery,
goods, tools, supplies, appliances, general intangibles, contract rights, accounts, accounts
receivable, franchises, licerses (including all Licenses), IT Systems, certificates and permits, and
all other personal property of any kind or character whatsoever (as defined in and subject to the
provisions of the Uniform Comupcicial Code), other than Fixtures, which are now or hereafter
owned by Mortgagor and which arz iocated within or about the Land and the Improvements,
together with all accessories, replacements and substitutions thereto or therefor and the proceeds
thereof (collectively, the “Personal Propeity”), and the right, title and interest of Mortgagor in
and to any of the Personal Property whichir<v be subject to any security interests, as defined in
the Uniform Commercial Code, as adopted and cuacted by the state or states where any of the
: Property is located (as amended from time to titoe, the “Uniform Commercial Code™), superior
in lien to the lien of this Mortgage, and all proceeds a=d products of any of the above;

(h)  Leases and Rents. All leases, sublessss or subsubleases, lettings, licenses,
concessions or other agreements (whether written or oral) pursuant to which any Person is
granted a possessory interest in, or right to use or occupy all or :my portion of the Land and the
Improvements, and every modification, amendment or other agreericut relating to such leases,
subleases, subsubleases, or other agreements entered into in comueniiou with such leases,
subleases, subsubleases, or other agreements and every guarantee of 'he performance and
observance of the covenants, conditions and agreements to be performed an! observed by the
other party thereto, heretofore or hereafter entered into, whether before or after (he 7ling by or
against Mortgagor of any petition for relief under 11 U.S.C. §101 et seq., as the sa:00"may be
amended from time to time (the “Bankruptcy Code”) (collectively, the “Leases™), and 4! right,
title and interest of Mortgagor, its successors and assigns, therein and thereunder, inchiaing,
without limitation, cash or securities deposited thereunder to secure the performance by the
lessees of their obligations thereunder and all rents, additional rents, revenues, issues and profits
(including all oil and gas or other mineral royalties and bonuses) from the Land and the
Improvements, whether paid or accruing before or after the filing by or against Mortgagor of any
petition for relief under the Bankruptcy Code (collectively, the “Rents™), and all proceeds fromn
the sale or other disposition of the Leases and the right to receive and apply the Rents to the
payment and performance of the Obligations, including the payment of the Debt: :

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

() Insurance Proceeds. All proceeds in respect of the Property under any
insurance policies covering the Property, including, without limitation, the right to receive and
apply the proceeds of any insurance, ]udgmcnts or settlements made in lieu thereof, for damage
to the Property;

(k)  Tax Certiorari. All refunds, rebates or credils in connection with any
reduction in Faxes or Other Charges ¢harged against the Property as a result of tax cernoran
proceedings or any other applications or proceedings for reduction;

(1) ( Rights. The right, in the name and on behalf of Mortgagor, to appear in
and defend any action or proceeding brought with respect to the Property and to commence any
action or proceeding to pruiect the interest of Mortgagee in the Property;

(m) Agreemernis. - All agreements, contracts, certificates, instruments,
franchises, permits, licenses, plans, specifications and other documents, now or hereafter entered
into, and all rights therein and thereto, respecting or pertaining to the use, occupation,
construction, management or operation of £~ Land and any part thereof and any Improvements
or respecting any business or activity conducted on the Land and any part thereof and all right,
title and interest of Mortgagor therein and theigunder, including, without limitation, the right,
upon the happening of any default hereunder, to receive and collect any sums payable to
Mortgagor thereunder;

(n)  Intellectual Property. All trademarks, rervice marks, trade names, domain
names, other source indicators, copyrights, patents, patent rights  licenses, technology, software,
trade secrets, know-how-database rights, design rights, trade secicts. customer data, and other
intellectual property rights that are necessary or advisable for the opecrtion of the business of
Mortgagor and the Property or otherwise maintained by Mortgagor, and 2l icchnology platforms
which are integral to the management, operation and performance of each Pcperty, including,
without limitation, all IT systems, sales, catering and accounting  systems; vlayer tracking
systems; slot and table games accounting systems; ticket-in/ticket-out systems-zo4 2l other
transaction-based systems; “Front of house ops systems” such as: casino accounting, ~age and
count; franchising and merchandising operation systems; performance managemeit ‘live,
syndicated, televised, pay-per-view); safety, security, -surveillance systems and CCTV
infrastructure; point of sale, kitchen and restaurant management systems; payroll accounting
systems; and all inventory tracking systems; together with all related proprietary hardware and
software and any other items (collectively, as the same may be supplemented or upgraded from
time to time;

(0)  Accounts. Any reserves, escrows and deposit accounts maintained by
Mortgagor with respect to the Property, and all proceeds products, distributions, dividends
and/or substitutions thereon and thereof;

MIA_ACTIVE 4122773.1
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(®  Uniform Commercial Code Property. All documents, instruments, chattel
paper and intangjbles, as the foregoing terms are defined in the Uniform Commercial Code, and
general intangibles relating to the Property;

(@ Minerals. All minerals, crops, timber, trees, shrubs, flowers and
landscaping features now or hereafter located on, under or above Land;

(ry  Proceeds. All proceeds of any of the foregoing, including, without

limitation, uroceeds of insurance and condemnation awards, whether in cash or in liquidation or

other claims, c:-otherwise;and

(s}~ Other Rights. Any and all other rights of Mortgagor in and to the items set
forth in Subsections (a} through (r) above. - :

AND, without limiting an;of the other provisions of this Mortgage, to the extent permitted by
applicable law, Mortgagor express'y grants to Mortgagee, as secured party, a security interest in
the portion of the Property wiich-ic or may be subject to the provisions of the Uniform
Commercial Code which are applicable to secured transactions; it being understood and agreed
that the Improvements and Fixtures are rurt and parce] of the Land (the Land, the Improvements
and the Fixtures collectively referred to az-thz “Real Property”) appropriated to the use thereof
and, whether affixed or annexed to the Land or xct, shall for the purposes of this Mortgage be
deemed conclusively to be real estate and mortgaged hereby.

Section 1.2.  Assignment of Rents. Mortgazo: hereby absolutely and unconditionally
assigns to Mortgagee all of Mortgagor’s right, title and iriez¢st in and to all current and future
Leases and Rents; it being intended by Mortgagor that this assignment constitutes a present,
absolute assignment and not an assignment for additional security oniy. Nevertheless, subject to
the terms of the Assignment of Leases and Section 7.1(h) of this Mirit5age, Mortgagee grants to
Mortgagor a revocable license to collect, receive, use and enjoy the Renis:- Mortgagor shall hold
the Rents, or a portion thereof sufficient to discharge all current sums due cn tiie Debt, for use in
the payment of such sums.

Section 1.3. Security Agreement. This Mortgage is both a real property zicitrage and

a “security agreement” within the meaning of the Uniform Commercial Code. Thé Prperty
includes both real and personal property and all other rights and interests, whether tangib!s or
intangible in nature, of Mortgagor in the Property. By executing and delivering this Mongage,
Mortgagor hereby grants to Mortgage, as security for the Obligations, a security interest in the
Fixtures, the Equipment, the Personal Property and the other property constituting the Property
to the full extent that the Fixtures, the Equipment, the Personal Property and such other property
may be subject to the Uniform Commercial Code (said portion of the Property so subject to the
Uniform Commercial Code being called the “Collateral”). If an Event of Default shall oceur and
be continuing, Mortgagee, in addition to any other rights and remedies which it may have, shall
have and may exercise immediately and without demand, any and all rights and remedies granted
to a secured party upon default under the Uniform Commercial Code, including, without limiting
the generality of the foregoing, the right to take possession of the Collateral or any part thereof,
and to take such other measures as Mortgagee may deem necessary for the care, protection and
preservation of the Collateral. Upon request or demand of Mortgagee after the occurrence and

MIA _ACTIVE 41227731
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during the continvance of an Event of Default, Mortgagor shall, at its expense, assemble the
Collateral and make it available to Mortgagee at a convenient place (at the Land if tangible
property) reasonably acceptable to Mortgagee. Mortgagor shall pay to Mortgagee on demand
any and all expenses, including reasonable attorneys’ fees and costs, actually incurred or paid by
Mortgagee in protecting its interest in the Collateral and in enforcing its rights hereunder with
respect to the Collateral after the occurrence and during the continuance of an Event of Default.
Any notice of sale, disposition or other intended action by Mortgagee with respect to the
Collateral sent to Mortgagor in accordance with the provisions hereof at least ten (10) Business
Days prior to such action, shall, except as otherwise provided by applicable law, constitute
reasonable nelce to Mortgagor. The proceeds of any disposition of the Collateral, or any part
thereof, may, except as otherwise required by applicable law, be applied by Mortgagee to the
payment of the Debs < such priority and proportions as Mortgagee in its discretion shall deem
proper. The principai plac= of business of Mortgagor (Debtor) is as set forth on page one hereof
and the address of Mortgag:e (Secured Party) is as set forth on page one hereof.

Fixture Filing. Certaiz 71 the Property is or will become “fixtures” (as that term is
defined in the Uniform Commercial Code) on the Land, described or referred to in this
Mortgage, and this Mortgage, upon being filed for record in the real estate records of the city or
county wherein such fixtures are situaieri, shll operate also as a financing statement naming
Mortgagor as the Debtor and Mortgagee ‘a5 the Secured Party filed as a fixture filing in
accordance with the applicable provisions of saii Uniform Commercial Code upon such of the
Property that is or may becore fixtures.

For purposes of meeting fixture filing requirements widcr the Uniform Commercial Code, as
adopted by the State of Illinois:

Secured Party’s name and address: COMPASS Bank,
an Alabama banking co:poration, as lender and
mortgagee,
* 1450 Brickell Avenue, Suite 2000
Miami, Florida 33131

Debtor’s name and address:

1. FREDERICK S. LATSKO,
1155 North Dearbom, #1401
Chicago, llinots 60610

2. LATSKO DYNASTY TRUST dated 11/30/06,
908 N. Halsted Street
Chicago, Hinois 60642

3. 2118 HALSTED ASSOCIATES, LLC,
an [llinois limited liability company,
1430 North Dearbom, Suite 601
Chicago, linois 60610

MIA ACTIVE 4122773.1
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4, 2010 N HALSTED, LLC,
an Illinois limited liability company,
908 North Halsted
Chicago, [llinois 60622

5. BIGGS MANSION, LLC,
an Jllinois limited liability company,
90% Ne¢ rth Halsted
Chicago. Hlinois 60622

6. 116 E OAK; LLC,
an Illinois limited iiability company,
908 North Halsted
Chicago, Illinois 60622

Description of real property:
See attached Exhibits A-1 through A4

CONDITIONS T4 GRANT

TO HAVE AND TO HOLD the above grantea 210 described Property unto and to the
use and benefit of Mortgagee and its successors and assigns, forever;

PROVIDED, HOWEVER, these presents are upon tie c»press condition that, if
Mortgagor shall well and truly pay and perform the Obligations (isicluding the payment of the
Debt) at the time and in the manner provided in this Mortgage, the Note and the other Loan
Documents, and shall well and truly abide by and comply with each anc. every covenant and
condition set forth herein and in the Note, this Mortgage and the other Loai: Dociments, these
presents and the estate hereby granted shall cease, terminate and be void; providec, however, that
Mortgagor’s obligation to indemnify and hold harmless Mortgagee pursuant to the piovisions
hereof shall survive any such payment, partial release, or full release.

ARTICLE 2

DEBT AND OBLIGATIONS SECURED

Section 2.1. Obligations. This Mortgage and the grants, assignments and transfers
made in Article 1 are given for the purpose of securing the Obligations, including, but not limited
to, the Debt. Lender and Mortgagor are or may, in the future, be parties to a ISDA Master
Agreement and/or one or more Confirmations issued in connection therewith (collectively, the
“Master Agreement”), under the terms of which Lender and Mortgagor have entered into one or
more or the following types of transactions: interest rate swap, cap, floor, collar or option.
Mortgagor hereby agrees that all of its obligations under the Master Agreement shall be part of
the “Obligations,” as that term is defined in this Mortgage. Mortgagor agrees that the Property

MIA_ACTIVE 4122773.1
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shall be security for the payment and performance of all of the Mortgagor’s obligations under the
Master Agreement, and that the grant of the lien contained in the Mortgage is intended to be the
grant of a lien against the Property to secure all of the Obligations, including the obligations of
Mortgagor under the Master Agreement. Mortgagor hereby agrees that (i) the occurrence of an
Event of Default under this Mortgage shall constitute an “Event of Default” or a “Default” (as
that term may be defined in the Master Agreement) under the Master Agreement, and (ii) the
occurrence of an Event of Default under the Master Agreement shall constitute the occurrence of
an Event of Default under this Mortgage, and Lender shall thereafter have all rights and remedies
following <he’ occurrence of an Event of Default under both this Mortgage and the Master
Agreement.

Section 2.2 -Other Obligations. This Mortgage and the grants, assignments and
transfers made in Ariiciz 1 are also g:ven for the purpose of securing the following (collectively,
the “Other Obligations™:

(a) the perforniiice of all other obligations of Mortgagor contained herein;

(b) the performance of each obligation of Mortgagor contained in each other
Loan Document and the Master Agreeraeit; and

(c)  the performance of cach-cbligation of Mortgagor contained in any
renewal, extension, amendment, modification, consolidation, change of, or substitution or
replacement for, all or any part of the Note, this Mo.tguse or any other Loan Document.

Section 2.3. Debt and Other Obligations. Morigor’s obligations for the payment
of the Debt and the performance of the Other Obligations snzi!-be referred to collectively herein
as the “Obligations™. :

Section 24. Variable Interest Rate. The Loan secured by this Mortgage is a variable
interest rate loan, as more particularly set forth in the Note.

Scction 2.5. Loan Repayment. Provided no Event of Default exists, iiiis Mortgage
will be satisfied and discharged of record by Mortgagee prior to the Maturity Datc only in
accordance with the terms and provisions set forth in the Note and this Mortgage.

ARTICLE 3
MORTGAGOR COVENANTS
Mortgagor covenants and agrees that throughout the term of the Loan:

Section 3.1. Payment of Debt. Mortgagor will pay the Debt at the time and in the
manner provided in the Note and this Mortgage.

Section 3.2. Incorporation by Reference. All the covenants, conditions and
agreements contained in (a) the Note, and (b} all and any of the other Loan Documents, are
hereby made a part of this Mortgage to the same extent and with the same force as if fully set
forth herein. Without limiting the generality of the foregoing, Mortgagor (i) agrees to insure,

9
MIA_ACTIVE 4122773.1




1329135064 Page: 11 of 47

- UNOFFICIAL COPY__

repair, maintain and restore damage to the Property, pay all taxes relating to the Property as
required by applicable law and applicable authorities, and comply with all legal requirements,

and (ii) agrees that all insurance proceeds and awards shall be settled, held, applied and/or |

disbursed in accordance with this Mortgage.

Section 33. Performance of Other Agreements. Mortgagor shall observe and
petform each and every term, covenant and provision to be observed or performed by Mortgagor
pursuant to the Loan Documents and any other agreement or recorded instrument affecting or
pertaining 10 the Property, and any amendments, modifications or changes thereto.

Section 3.1.  Operating Covenants and Financial Statements.

(a) " _Mortgagor shall deliver to Morfgagee: tax returns and K-1's (and
extensions thereto, if apr iirable) annually, which shall be delivered the earlier of 30 days from
filing or November 1% of cich vear; rent rolls on each Property annually, within 30 days from the
end of each calendar year; a :chezule of real estate holdings annually within 45 days from the
end of each calendar year; and comrauy-prepared financial statements delivered annually within
90 days of the end of each calendam vesr Mortgagor represents and warrants to Mortgagee that
all balance sheets, statements of profit azirl loss, and other financial data that have been given to
Mortgagee with respect to the Mortgagur znall be (i) complete and correct in all material
respects, and (ii) accurately present the financial condition of said parties as of the dates, and the
results of its or their operations, for the perioa:. for which the same have been furnished; all
financial statements disclose all known liabilities, diect and contingent, as of their respective
dates; and there has been no material and adverse ciurge in the condition of the Mortgagor
financial or otherwise, since the date of the most recent fisiz:icial statements given to Mortgagee
with respect to said parties, other than changes in the ordinar; course of business, none of which
- changes has been materially adverse.

(b)  Mortgagor agrees that the Debt Service Coverage Ratio (Zefized below) of all the
Property must show a combined debt service coverage of 1.25X, to be t¢s.ed annually upon the
end of each calendar year. “ Debt Service Coverage Ratio” shall mean, a ratin. as determined by
Mortgagee in its sole discretion (which determination shall be conclusive absent maiifest error)
on an annual basis as of the last day of each calendar year for the trailing twelve mon:n jieriod in
which:

the numerator is the underwritten net cash flow for all the Property for such
period; and

the denominator is the combined debt service due for such period pursuant to the
Loan Documents.

()  Mortgagor, collectively, shall maintain Liquid Assets (as defined below) in the Collateral
Account (as defined in that certain Revolving Promissory Note, dated the date hereof, made by
Frederick S. Latsko in favor of Mortgagee) as of the last day of each calendar quarter of (i) not
less than $3,000,000.00 prior to the first anniversary of the date of the initial funding made under
the Note and (i) not less than $4,000,000.00 on and following the first anniversary of the initial

10
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funding made under the Note. “Liquid Assets” shall include cash or cash equivalents, as
reasonably determined by Mortgagee, owned by Mortgagors and by entities in which any
Mortgagor owns and controls more than a fifty percent (50%) interest. Cash equivalents shall
include, but not be limited to, unencumbered United States savings bonds, United States
Treasury certificales, marketable securities, or certificates of deposit, dependent on Morigagee’s
.appraval in its reasonable discretion of the issuers of the same.

Ser‘10n 3.5. Imsurance. Mortgagor, at its sole cost and expense, shall obtain and
maintain during the entire term of the Loan evidenced by the Note and secured by this Mortgage
(the “Term”), ‘or cause to be maintaiped, insurance policies for Mortgagor and the Property
providing at leas( ths fallowing coverages:

(@  Mortgagor shall obtain, maintain and keep in full force and effect during
the term o1 this Mortgage, with all premiums paid thereon, and without notice or
demand, the followiag insurance with respect to the Property: (i) hazard insurance
insuring all Improvericuts, and all Fixtures and Personal Property located in and
on the Land in an aniourt no less than full insurable value of thereof against loss
or damagc by fire, windstzim, or other casualty, and by the perils covered by

extended coverage and agaiis: such other hazards as Mortgagee, in its reasonable -

discretion, shall from time to tinic require, for the benefit of Mortgagee, (ii)
liability insurance insuring against al) claims for personal or bodily injury, death,
or property damage occurring upon, iz o about the Land in an amount of not less
than Two Million Dotllars ($2,000,000.0%) single limit coverage, and an umbrella
policy on all the Property, combined, of rive Million Dotlars ($5,000,000.00),
and (iii) if any portion of the Improvements is corrently or at any time in the
future located in a federally designated “special f ood hazard area,” flood hazard
insurance in an amount equal to the lesser of (1) the v sianding principal balance
of the Loan or (2) the maximum amount of such insurznc< available under the
National Flood Insurance Act of 1968, the Flood Disaster Protection Act of 1973
or the National Flood Insurance Reform Act of 1994, as each inay be amended, or
such greater amount as Mortgagee.

(b)  All such insurance at all times will be with an insurance comzany or
companies in such amounts and with terms acceptable to Mortgagee, with loss, if any, payzate to
Mortgagee as its interest may appear, pursuant to a noncontributory mortgagee clause which
shall be satisfactory to Mortgagee.

{¢)  Mortgagor shall not, without the prior written consent of Mortgagee, take
out separate insurance concurrent in form or contributing with regard to any insurance coverage
required by this Mortgage.

(d)  Atall times during the term of this Mortgage, if requested by Mortgagee,
Mortgagor shall have delivered to Mortgagee the original (or a certified copy) of all policies of
insurance required hereby, together with receipts or other evidence that the premiums therefor
have been paid.
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(&)  Not less than thirty (30) days prior to the expiration date of any insurance
policy, Mortgagor shall deliver to Mortgagee the original (or certified copy), or the original
certificate, as applicable, of each renewal policy, together with receipts or other evidence that the
premiums therefor have been paid.

()  The delivery of any insurance policy and any renewals thereof, shall
constitute an assignment thereof to Mortgagee, and Mortgagor hereby grants to Mortgagee a

security interest in all such policies, in all proceeds. thereof and in all unearned premiums .

therefor.

gY . Unless Mortgagor provides evidence of the insurance coverage required
by this Section .5, Mortgagee may purchase insurance at Mortgagor’s expense to protect
Mortgagee’s interesi.L)-the Property. This insurance may but need not, protect Mortgagor’s
interests. The coverage nst Mortgagee purchases may not pay. any claim that Mortgagor makes
or any claim that is madc against Mortgagor in connection with the Property. Mortgagor may
later cancel any insurance purihised by Mortgagee, but only after providing evidence that
Mortgagor has obtained insurance as vequired by this Section 3.5. If Mortgagee purchases
insurance for the Property, Mortgagos will be responsible for the costs of that insurance,
including the insurafce premium, intezésioand any other charges Mortgagee may impose in
connection with the placement of the insur<nce,. until the effective date of the cancellation or
expiration of the insurance. The costs of the irsmance may be added to outstanding principal
balance of the Obligations. The costs of any insurapzs obtained by Mortgagee may be more than
the cost of insurance Mortgagor may be able to obtaiz ca its own.

Section 3.6. Taxes and Impositions.

(@  Mortgagor shall pay all Impositions (defizied velow) on the Property and
all taxes levied or assessed upon this Mortgage, the Note and the Urlizafions, or any of them. In
the event of the passage, after the date of this Mortgage, of any law () ueking it illegal for the
Mortgagor to pay the whole or any part of the Impositions, or charges orl1ens herein required to
be paid by Mortgagor, or (i) rendering the payment by Mortgagor of any and all taxes levied or
assessed upon this Mortgage, the Note, or the Obligations or the interest in the Mortgaged
Property represented by this Mortgage unlawful, or (iii) rendering the covenants tor flio payment
of the matters set forth in Subparts (i} and (ii) of this Subsection by Mortgager l=gally
inoperative, the Mortgagor shall pay, upon demand, the entite unpaid Obiigations
notwithstanding anything in the Note, this Mortgage, or the other Loan Documents to the
contrary.

(b)  Mortgagor shall pay all ad valorem taxes and all other Taxes on the
Property on or before the date same become delinquent and shall deliver to Mortgagee tax
receipts evidencing said payment within ten (10) days thereof. Mortgagor shall also deliver to
Mortgagee receipts evidencing the payment of all other Impositions within thirty (30) days after
same become due and payable or before same shall become delinquent, whichever is sooner.

“Taxes” shall mean all real estate and personal property taxes, assessments, water rates,
or sewer rents, now or hereafter levied or assessed or imposed against either Property or part
thereof, together with all interest and penalties thereon. “Impositions” shall mean all (i) real
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estate and personal property taxes and other taxes and assessments, public or private; utility rates
and charges including those for water and sewer; all other governmental and non-governmental
charges and any interest or costs or penalties with respect to any of the foregoing; and charges
for any public improvement, easement or agreement maintained for the benefit of or involving
the Mortgaged Property, general and special, ordinary and extraordinary, foreseen and

unforeseen, of any kind and nature whatsoever that at any time prior to or after the execution of

this Mortgage may be assessed, levied or imposed upon the Mortgaged Property or the Rent or
income received therefrom, or any use or occupancy thereof, (ii) other taxes, assessments, fees
and govermental and non-governmental charges levied, imposed or assessed upon or against
Mortgagor orany of its properties and (iii) taxes levied or assessed upon this Mortgage, the Note,
and the other Gbligations.

Section 3.7. - Cayralty. If any portion of any Property shall be damaged or destroyed,
in whole or in part, by fice or other casualty (a “Casualty”), Mortgagor shall give prompt notice

thereof to Mortgagee. Followizg the occurrence of a Casualty, Mortgagor, regardless of whether

insurance proceeds are availaiie; shall promptly proceed to restore, repair, replace or rebuild
such Property in accordance with ap plicable law to be of at least equal value and of substantially
the same character as prior to such dumage or destruction. Mortgagee may, but shall not be
obligated to make proof of loss if not made promptly by Mortgagor. In addition, Mortgagee may
participate in any settlement discussions wid any insurance companies (and shall approve any
final settlement) (i) if an Event of Default is ccntinuing or (ii) with respect to any Casualty in
which the Net Proceeds or the costs of completiuf; the restoration are reasonably expected by
Mortgagee to be equal to or greater than three percert (3%) of the appraised value of the
Property (pursuant to the most recent appraisal ordered by Mortgagee), and Mortgagor shall
deliver to Mortgagee all instruments required by Mortgage¢ t) nermit such participation. In the
event an Event of Default exists under this Mortgage or any of the-Loan Documents, then all and
any insurance proceeds in connection with any Casualty (whetier or not Mortgagee elects to
settle and adjust the claim or Mortgagor settles such claim) shall be due and payable solely to
Mortgagee and held by Mortgagee, and Mortgagee shall decide, in_its sole and absolute
discretion, whether to apply such insurance proceeds towards the payment of the Debt or to
reimburse Mortgagor for restoration costs. In the event Mortgagor or any priiy. other than
Mortgagee is a payee on any check representing Insurance Proceeds with respect ia 2y Casualty
and any Event of Default exists under this Mortgage or any of the other Loan Documents,
Mortgagor shall immediately endorse, and cause all such third parties to endorse, such check
payable to the order of Mortgagee. Mortgagor hereby irrevocably appoints Mortgagee ‘as its
attorney-in-fact, coupled with an interest, to endorse any such check payable to the order of
Mortgagee. Mortgagor hereby releases Mortgagee from any and all liability with respect to the
settlement and adjustment by Mortgagee of any claims in respect of any Casualty.

Section 3.8. Condemnation. Mortgagor shall promptly give Mortgagee notice of the
actual or threatened commencement of any proceeding for the condemmation of all or any portion
of any Property (“Condemnation”) and shall deliver to Mortgagee copies of any and all papers
served in connection with such proceedings. Mortgagee may participate in any such
proceedings, and Mortgagor shall from time to time deliver to Mortgagee all instruments
requested by it to permit such participation. Mortgagor shall, at its expense, diligently prosecute
any such proceedings, and shall consult with Mortgagee, its attorneys and experts, and cooperate
with them in the carrying on or defense of any such proceedings. Notwithstanding any taking by
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any public or quasi-public authority through Condemnation or otherwise (including, but not
limited to, any transfer made in lieu of or in anticipation of the exercise of such taking),
Mortgagor shall continue to pay the Debit at the time and in the manner provided for its payment
in the Note and in this Mortgage, and the Debt shall not be reduced until any award shall have
been actually received and applied by Mortgagee, after the deduction of expenses of collection,
to the reduction or discharge of the Debt. Mortgagee shall not be limited to the interest paid on
the award by the condemning authority but shall be entitled to receive out of the award interest at
the rate or rates provided herein or in the Note. If either Property or any portion thereof is taken
by a condzrring authority, Mortgagor shall promptly commence and diligently prosecute the
restoration of such Property and otherwise comply with the provisions of this Mortgage, whether
or not an award i; ~vailable to pay the costs of such restoration. If any Property is sold, through
foreclosure or otnarvize, prior to the receipt by Mortgagee of the award, Mortgagee shall have

the right, whether or 0% a deficiency judgment on the Note shall have been sought, recovered or

denied, to receive the awaru. or a portion thereof sufficient to pay the Debt in full.

ARTICLE 4
OBLIGATIOT‘S AND RELIANCE

Section 4.1.  Relationship of Mortgagor and Mortgagee. The relationship between
Mortgagor and Mortgagee is solely that of debtor and <reditor, and Mortgagee has no fiduciary

or other special relationship with Mortgagor, and no iciri or condition of any of the Note, this
Mortgage or the other Loan Documents shall be constiied so as to deem the relationship
between Mortgagor and Mortgagee to be other than that of d=utor and creditor.

Section 4.2. No Reliance on Mortgagee. The general purasrs, members, principals
and (if Mortgagor 1s a trust) ‘beneficial owners of Mortgagor, as applicablz, are experienced in
the ownership and operation of properties similar to the Property, and Mor.gagor and Mortgagee
are relying solely upon such expertise and business plan in connection with: yhe ownership and
operation of the Property. Mortgagor is not relying on Mortgagee’s expertise, businzss acumen
or advice in connection with the Property.

Section 4.3. No Mortgagee Obligations.

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

(b) By accepting or approving anything required to be observed, performed or
fulfilled or to be given to Mortgagee pursuant to this Mortgage, the Note or the other Loan
Documents, including, without limitation, any officer’s certificate, balance sheet, statement of
profit and loss or other financial statement, survey, appraisal or insurance policy, Mortgagee
shall not be deemed to have warranted, consented to, or affirned the sufficiency, legality or
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effectiveness of same, and such acceptance or approval thereof shall not constitute any warranty
or affirmation with respect thereto by Mortgagee.

Section4.4. Reliance. Mortgagor recognizes and acknowledges that in accepting the
Note, this Mortgage and the other Loan Documents, Mortgagee is expressly and primarily
relying on the truth and accuracy of the warranties and representations set forth herein and in the
Note and other Loan Documents without any obligation to investigate the Property and
notwithstanding any mvesngatlon of the Property by Mortgagee; that such reliance existed on the
part of Morigagee prior to the date hereof; that the warranties and representations are a material
inducement to is{ortgagee in making the Loan; and that Mortgagee would not be willing to make
the Loan and a‘cept this Mortgage in the absence of the warranties and rcprcscntatnons given by
Mortgagee in this Mortgage, the Note and other Loan Documents.

Section 4.5. Representations and Warranties. Mortgagor hereby represents and
warrants to Mortgagee tha: to the Mortgagor’s knowledge:

(@  Organization, Corporate Power, Etc. Mortgagor: (A)is duly organized,
validly existing and in good standirng un-er the Jaws of the State of Illinois, (B) is authorized to
conduct business in the State of Illincic; {C) has the company power and authority to own its
properties and to carry on its business & siow being conducted, and all of its issued and -
outstanding membership interests are fully paid-and nonassessable, there are no outstanding
rights or options to acquire any additional metabership interests and its membership interests
have not been pledged or encumbered in any manver v/hatsoever, (D) is in compliance with all
governmental requirements in all material respects, and{E) has not amended or modified its
articles of organization or its operating agreement except 5 previously disclosed in writing to
Mortgagee prior to the execution hereof,

(b)  Validity of Loan Documents. To Morigagor’s knowledge, (i) the

execution, delivery and performance by Mortgagor of the Loan Docum<its, and the borrowing
evidenced by the Note, (A) are within the powers and purposes of Mortgagv x, (B) have been duly
authorized by all requisite action of Mortgagor, (C)do not require ths approval of any
governmental authority, and (D) will not violate any governmental requir:menat, or any
indenture, agreement or other instrument to which Mortgagor is a party or by whicii i = any of
its property is bound, or be in conflict with, result in a breach of or constitute (with due nstice or
lapse of time or both) a defanlt under any such indenture, agreement or other instrwisest, or
result in the creation or imposition of any lien, charge or encumbrance of any nature whatsoever
upon any of its property or assets, except as contemplated by the provisions of the Loan
Documents; and (ii) the Loan Documents, constitute the legal, valid and binding obligations of
Mortgagor and other obligors named therein, if any, in accordance with their respective terms.

(c)  Financial Statements. All balance sheets, statements of profit and loss,
and other financial data that have been given to Mortgagee with respect to the Mortgagor and
other parties from which financial statements will be submitted to Mortgagee (the “Other
Parties™), (i) arc complete and correct in all material respects, and (ii) accurately present the
financial condition of said parties as of the dates, and the results of its or their operations, for the
periods for which the same have been furnished; all financial statements disclose all known
liabilities, direct and contingent, as of their respective dates; and there has been no material and
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adverse change in the condition of the Mortgagor financial or otherwise, since the date of the
most recent financial statements given to Mortgagee with respect to said parties, other than
changes in the ordinary course of business, none of which changes has been materially adverse.

(dy Other Agreements. Mortgagor is not a party to any agreement or
instrument materially and adversely affecting it or its present or proposed businesses, properties
or assets, operation or condition, financial or otherwise, and Mortgagor is not in default in the
performance, observance or fulfillment of any of the material obligations, covenants or
conditions et forth in any agreement or instrument to which it is a party, which default could
have a materiai adverse effect on Mortgagor’s ability to meet its Obligations under the Loan
Documents. Mortaagor is not a party to any management or property agreement relating to the
Property or the Leases.

(e)  Ofiel Information. All other information, including reports, financial
statements, certificates, papers, data and otherwise, given and to be given to Mortgagee with
respect (i) to Mortgagor (ii) tc e/ oan and (iii) to others obligated under the terms of the Loan
Documents, are true, accurate, correzt and complete in all material respects.

(f)  Title. Mortgagoric-indefeasibly seized of and has and will continue to
have fee simple title to the Land and Imgrvements free and clear of any and all mortgages,
liens, encumbrances, claims, charges, equities, <vvenants, conditions, restrictions, easements,
rights-of-way and all other matters affecting tie [and and Improvements, whether or not of
record, except for those matters, if any, described iz Schedule B to the title insurance policy
insuring Mortgagee’s interest in this Mortgage. Mortgzge: has and will have good, absolute title
to the Fixtures and Personal Property all free and ciear of any and all liens, charges,
encumbrances, security interests and adverse claims wh2.soever, except those in favor of
Mortgagee. Mortgagor will preserve its title to the Property and will forever warrant and defend
the same to Mortgagee and will forever warrant and defend the valicit; and priority of the lien of
this Mortgage against the claims of all persons and parties whomsoeves.

(&) No Violations. Except as set forth on the date of thi: Mortgage in the
“Building Data Warehouse” section of the City of Chicago, Department of Buildinys, Building
Violations website having the following address
www.cityofchicago.org/buildingviolations/violations and as disclosed in writing to ‘Mertgagee
prior to closing, relating to the Property located on Schedules A-1 through A-4 attached keisto
(collectively, the “Violations”), to Mortgagor’s knowledge, no governmental requirement and no
covenant, condition, restriction, easement or similar matter affecting the Land or Improvements
has been violated, and Mortgagor has not received any notice of violation from any
govemmental authority or any other person with respect to any of the foregoing matters.
Mortgagor agrees to cure the Violations within ninety (90) days of the date hereof: provided,
however, if Mortgagor is unable, after diligent efforts to do so, to provide the Cure
Documentation (as defined below) to Mortgagee within ninety (90) days of the date hereof,
Mortgagor shall diligently pursue a cure to the Violations and provide a written statement
detailing Mortgagor’s actions in pursuit of a cure every thirty (30) days until completion of such
cure. Failure to provide written statements or diligent pursuit of cure shall be deemed to be an
Event of Default under this Mortgage. Mortgagor agrees to provide all of the following to
Mortgagee, in form and substance acceptable to Mortgagee in its sole and absolute discretion,
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within ninety (90) days of the date hereof: EVIDENCE THAT ALL FINAL INSPECTIONS
HAVE BEEN PASSED AND ANY FINES OR AMOUNTS IN CONNECTION WITH THE
SAME HAVE BEEN PAID IN FULL (the “Cure Documentation™).

(h)  Tenant Estoppel Certificates. Mortgagor agrees to obtain tenant estoppel
certificates from all tenants of commercial spaces at the Property in form and substance as
reasonably required by Mortgagee within ninety (90) days of the date hereof.

(i)  Taxes. Mortgagor has filed all federal, state, county and municipal
income tax rerzns required to have been filed by it, and has paid all taxes that have become due

pursuant to such returns, pursuant to any assessments received by it or pursuant to law, and

Mortgagor does ot know of any basis for additional assessment with respect to such taxes or
additional taxes. Th= Lznd is assessed separately from all other adjacent land for the purposes of
real estate taxes and there ire no intended public improvements which may involve any charge
being levied or assessed, or which may result in the creation of any lien upon the Property.

()  Litigation. Exccot as disclosed in writing to Mortgagee prior to the date
hereof, there are no judgments outstanding against Mortgagor and there is no action, suit,
proceeding, or investigation now pending {or to the best of Mortgagor’s knowledge after diligent
inquiry, threatened) against, involving or ~rfecting Mortgagor or the Property, or any part
thereof, at law, in equity or before any goveramezial authority that if adversely determined as to
the Property or as to Mortgagor would result in_a material adverse change in the business or
financial condition of the Mortgagor or Mortgago.s cperation and ownership of the Property,
nor is there any basis for such action, suit proceeding oxirvestigation.

(k)  Utilities. There is or will be availab‘cto the Land and Improvements
through public or private easements or rights-of-way abutting or :rossing the Land (which would
inure to the benefit of Mortgagee in case of enforcement of this Mo:i2ge) a water supply and a
sanitary sewer service approved by all health and other authoriticc having jurisdiction, and
electric, gas (if applicable) and telephone service, all of sufficient capaciiy to'serve the needs of
the Land and Improvements according to their intended purpose.

{)] Condition of Property. The Property or any part thereof, ncw <xisting, is
not damaged or injured as a result of any fire, explosion, accident, flood or other casarity. The

Improvements, if any, as of the date of this Mortgage, are free of any defects in iratcrial,
structure and construction and do not violate any governmental requirements. There is no
existing, proposed or contemplated plan to modify or realign any street or highway or any
existing, proposed or contemplated eminent domain proceeding that would result in the taking of
all or any part of the Property or that would adversely affect the use or the operation of the

Property.

(m) No Zoning or Code Violations. The Land is zoned so as to permit the
Land and Improvements to be used for their intended purpose, and no zoning violations pursuant
to applicable laws exist with regard to the Property. Except as disclosed in writing to Mortgagee
prior to' the date hereof, no code violations pursuant to applicable laws exists on the Property.
Upon receipt of any notice of a code or zoning violation relating to the Property, Mortgagor shall
promptly cure the same and send evidence of such cure to Mortgagee.
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(n})  No Default. No defauit or Event of Default exists under any of the Loan
Documents; and no event has occurred and is continuing which, with notice or the lapse of time,
or both, would constitute a default under any provision thereof.

(0)  Environmental Contamination/Hazardous Substances. Mortgagor and the

Property are in full compliance with all Environmental Laws (defined below), and there are no

civil, criminal or administrative actions, suits, demands, claims, hearings, notices or demand

letters, notices of violation, investigations, or proceedings pending or, to Mortgagor’s .

knowledge,  tireatened against the Mortgagor or the Property relating in any way to any
Environments! Law or any agreement, plan, order, decree, judgment, injunction, notice or
demand letter isswed, entered, promulgated or approved under any Environmental Law. There
have never beenno: sre there currently any Hazardous Substances (defined below) located on,
in, or under the Properfy or used in connection therewith, and neither Mortgagor nor any other
person has ever used th¢ Froperty for the manufacture, processing, distribution, use, transport,
handling, treatment, storage, -disposal, emission, discharge or release of any Hazardous
Substance except in compliazce with Environmental Law. No notice or advice has been
received by Mortgagor of any condiiion or state of facts that would be contributing to a claim of
pollution or any other damage to the cavironment by reason of the operation of the Property,
whether past or present. “Environmenia/ Laws” shall mean any law, enactment, statute, code,
ordinance, order, rule, regulation, judgriisi, decree, writ, injunction, franchise, permit,
certificate, license, authorization, or other ditection or requirement of any Governmental
Authority, as same may be amended from time to-tzue, whether now in existence or established
or hereafter enacted, promulgated, adopted, entered i 2ssned, both within and outside the present
contemplation of the parties hereto, relating to pollution or protection of the environment.
“Hazardous Substances” shall mean any hazardous, toxic Jr dangerous waste, substance or
material including, but not limited to, any elements or compounds-which are now or hereafter (i)
identified in Section 101(14) of the CERCLA, 42 U.S.C. Section 960%(14), and as set forth in 40
C.F.R. Section 302, as the same may be amended from time to time, (1) determined to be toxic, a
pollutant or contaminant, under any Environmental Law, (iii} contained ir. the list of hazardous
substances adopted by the United States Environmental Protection Agency; (iv) defined as
“hazardous substance” and “hazardous waste” as defined in the Illinois Envirormental Protection
Act 415 ILCS 5/1, et. seq., as same may be amended from time to time, and (v) usbestos, radon,
polychlorinated biphenyls and such other elements, compounds, materials, substances or waste
which are otherwise dangerous, hazardous, harmful or deleterious to human or animal Fealth or
safety, or the environment.

{(p) Representations and Warranties in Other Loan Documents. All of the
representations and warranties contained in the other Loan Documents are true and correct in all
material respects.

(@ Reliance on Representations. The Mortgagor acknowledges that the
Mortgagee has relied upon the Mortgagor’s representations, has made no independent
investigation of the truth thereof, is not charged with any knowledge contrary thereto that may be
received by an examination of the public records in Illinois and wherein the Land is located, or
that may have been received by any officer, director, agent, employee or shareholder of
Mortgagee.
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Section 4.6. Payment and Performance. Morigagor shall promptly pay and
punctually perform, or shall cause to be promptly paid and punctually performed, all of the
Obligations as and when due and payable.

Section 4.7. Compliance with Laws. Mortgagor shall promptly and faithfully comply
with, conform to and obey all applicable governmental requirements and the rules and
regulations now existing or hereafter adopted by every Board of Fire Underwriters having
jurisdiction, or similar body exercising similar functions, that may be applicable to Mortgagor or
to the Pror“ny or to the use or manner of use, occupancy, possession, operation, maintenance,
alteration, repair or reconstruction of the Property, whether or not such governmental
requirement oi _ra'e or regulation shall necessitate structural changes or improvements or
interfere with the vsé or enjoyment of the Property

Section 4.8. Hwz:rdous Substances.

(a)  Mortgago: <all immediately notify Mortgagee orally and in writing if
Mortgagor (i) becomes aware of the presence of any Hazardous Substance or other
environmental problem or liability ¢n, in, under, released from or associated with the Property in
violation of any Environmental Law, ¢: {ii) receives any complaint, order, citation, notice or
other written or oral communication (coiicriively an “Environmental Complaint”) regarding
air emissions, water discharges or any other envizonmental, health or safety matter affecting the
Property or any part thereof, or the presence of uny Hazardous Substance on, in, under, released
from or associated with the Property, or any pos, present or future events, conditions,
circumstances, activities, practices, incidents, actiots i plans involving the manufacture,
processing, distribution, use, transport, handling, treatmenc, storage, disposal, cleanup, emission,
discharge, seepage, spillage, leakage, release or threatened zciease of any Hazardous Substance
on, under or from the Property. Mortgagor shall forthwith transinit to- Mortgagee copies of any
Environmental Complaint.

(b)  Mortgagor shall, at its own cost and expense, take ariy action necessary or
advisable for the cleanup of any Hazardous Substance on, in, under, released yrom or associated
with the Property, including any removal, containment or remedial actions in accordaiice with all
applicable Environmental Laws, and shall pay or cause to be paid all cleanup, aaray strative,
enforcement and other costs, expenses or fines which may be asserted against M oTiFagor,
Mortgagee, the Property, or any other person or entity in connection therewith.

Section 4.9. Repair. Mortgagor shall keep the Property in good order and condition
and make all necessary or appropriate repairs and replacements thereof and betterments and

improvements thereto, ordinary and extraordinary, foreseen and unforeseen, and use its best
efforts to prevent any act that might impair the value or usefulness of the Property.

Section 4.10. Inspection. Mortgagor shall permit Mortgagee and its agents to inspect
the Property at any time during nommal business hours and at all other reasonable times upon
reasonable advance notlce

Section 4.11. Use Violations, Etc. Mortgagor shall not use the Property or allow the
same to be used or occupied for any unlawful purpose or in violation of any governmental
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requirement or restrictive covenant covering, affecting or applying to the ownership, use or
occupancy thereof, commit or permit or suffer-any act to be done or any condition to exist on the
Property or any article to be brought thereon that may be dangerous, or that may in any way
increase any ordinary fire or other hazard, unless safeguarded as required by law, or that may, in
law, constitute a nuisance, public or private.

Section 4.12. Care of the Prope&y.

(@}  Mortgagor shall not commit or permit any waste, impairment, or
deterioration of the Property, or perform any clearing, grading, filling or excavation of the
Property, or mak< ar permit to be made to the Property any alterations or additions that would
have the effect ct moterially diminishing the value thereof (in Mortgagee’s sole opinion) or take
or permit any action thet will in any way increase any ordinary fire or other hazard arising out of
the operation thereof.

(b}  Mortgage: uhall not, without the prior written consent of Mortgagee,

remove or demolish, or permit the rmuval or demolishment of, any Improvements on the Land.

" In the event such consent is given axd-if any work to be performed shall involve an estimated
expenditure of more than $50,000.00; uc, such work shall be undertaken until plans.and
specifications thercfor, prepared by an arehitect satisfactory to Mortgagee, shall have been
submitted to and approved by Mortgagee. _

(¢)  Mortgagor shall not permit axy of the Fixtures or Personal Property to be
demolished or to be removed from the Land, without \:¢ jiior written consent of Mortgagee. In
the event such consent is given, the Mortgagee may requirc izt said Fixture or Personal Property
be replaced by an article of equal suitability and value, ovz.ed by Mortgagor free and clear of
any vendor’s lien, chattel mortgage, or security interest of any kiud; except such as may be
approved in writing by Mortgagee, and that such replacement articl¢ l% encumbered by the lien
of this Mortgage. Notwithstanding the foregoing, the Mortgagor may zemove or demolish any
Fixture or Personal Property without first obtaining the Mortgagee’s Drior written consent
provided (i) the value of such article does not exceed in value at the time of isposition thereof
$20,000.00 for any single item, or a total of $100,000.00 in any one year for all sucl items and
(ii) that said article is replaced and subject to the lien of this Mortgage as aforesaid.

(d). Mortgagee may order any one or all of the following evaluativns énd
reports on the Property from a third party selected by Mortgagee, but not more than once every
twelve (12) month period (except in periods of any Event of Default when Mortgagee may order
the following reports multiple times in any twelve (12) month period until the Event of Default is
cured) (hereinafter collectively, or individually, as applicable, the “Third Party Reports”):

(1)  an appraisal of the fair market value of the Property;

(i)  am environmental report (a “Phase I” report, and if recommended
by such Phase I, a “Phase II” report); and/or

(i)  an inspection report from an engineer or building inspector relating

to the condition of the Improvements on the Property.
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Mortgagor agrees to pay the invoice(s) due for such Third Party Reports within ten (10) days
following delivery of such invoices to Mortgagor, and agrees to send a copy of proof of such
payment to Mortgagee within such ten (10) day period. In the event any of the Third Party
Reports describes any damage or repairs needed to the Property, upon written notice from
Mortgagee to Mortgagor enclosing such Third Party Report and demand to correct and/or cure
. such damage and/or repairs, Mortgagor agrees to complete such repairs to Mortgagee’s
reasonable satisfaction within thirty (30) days of such notice and provide evidence of same to
Mortgagee. Mortgagee may order a re-inspection of the Property to ensure that such repairs have
been propei!y made and completed in accordance with all applicable laws, codes and regulations,

and Mortgage: shall pay the invoice for such re-mspection within ten (10) days of delivery to
Mortgagor. The <nsts of the Third Party Reports and re-inspections shall be added to the

Obligations.
Section 4.13. Ofnrr Liens and Mortgages.

(a)  Mortgage: (nall not, without the prior written consent of Mortgagee,
create or permit to be created or to remain, any mortgage, pledge, construction lien or other lien,
conditional sale or other title reteniiop-agreement, encumbrance, claim, or charge on (whether
prior or subordinate to the lien of this Mziigage or the other Loan Documents) the Property or
income therefrom, other than this Mortgage, the other Loan Documents and the Permitted Title
Exceptions. Any transaction prohibited under this S=ction shall be null and void.

(b)  Mortgagor shall not, withou. tl prior written consent of Mortgagee, (i)
enter into any agreement, either oral or in writing, whezchy any permitted junior mortgage is
modified or amended in any manner whatsoever, (ii) pcrut the release of any guarantor or
modification of any guaranty affecting any permitted iviior mortgage, or (iii) incur any
additional indebtedness secured thereby.

(c)  Mortgagor shall not directly or indirectly, take, 7iavire, or permit to be
taken or acquired by any other party, any interest whatsoever in any peraitted junior mortgage
without the prior written consent of Mortgagee.

Section 4.14. Transfer of Property. Mortgagor shall not sell, convey, <r iz2nsfer or
permit to be sold, conveyed or transferred any interest in the Property or any part tieieof, nor
any interest in the entity owning such Property. A contract to deed or agreement for decd, i an
assignment, pledge, or encumbrance of a beneficial interest in any land trust, or a lease for all or
substantially all of the Land or Improvements shall constitute a transfer prohibited by the
provisions of this Section and shall be deemed null and void.

Section 4.15. Environmental Contamination/Hazardous Substances. Mortgagor and
the Property shall at all times remain in full compliance with all Environmental Laws.
Mortgagor shall not, nor permit any other person to manufacture, process, distribute, use,
transport, handle, treat, store, dispose, emit, discharge, leak, spill or release any Hazardous
Substance on, in, under or from the Property except in accordance with Environmental Law.

Section 4.16. Expenses.
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(a)  Mortgagor shall pay all costs and expenses in connection with the Loan

and the preparation, execution, and delivery of the Loan Documents including, but not limited to,
reasonable fees and disbursements of counsel appointed by Mortgagee, and all recording costs
and expenses, documentary stamp tax and intangible tax on the entire amount of funds disbursed
under the Loan, and other taxes, surveys, appraisals, premiums for policies of title and other
insurance and all other fees, costs and expenses, if any, or otherwise connected with the Loan
transaction.

(b)  Mortgagor shall pay or reimburse Mortgagee for all costs, charges,
expenses, and reasonable attorneys’ fees paid or incurred by Mortgagee pursuant to this
Mortgage includi.g but not limited to those costs, charges, expenses and fees paid or incurred for
the payment of (e ymoositions, imsurance, completion of construction, repairs, appraisal fees,
environmental assessmeiit fees, or any other fees or in any action, proceeding or dispute of any
kind in which Mortgagce is a party because of any Obligation not being duly and promptly
performed or being violated, including, but not limited to, the foreclosure or other enforcement
of this Mortgage, any condemyadon or eminent domain action involving the Property or any part
thereof, any action to protect the security hereof, or any proceeding in probate, reorganization,
bankruptcy, arbitration, or forfeiture ip-tem. All such amounts paid or incurred by Mortgagee,
together with interest thereon at the Deianit Rate from the date incurred by Mortgagee, shall be
secured by this Mortgage and shall be due anc payable by Mortgagor immediately.

(¢}  Any reference in this Mortgzge to attorneys® or counsels’ fees paid or
incurred by Mortgagee shall be deemed to include reasonable paralegals’ fees and legal
assistants’ fees. Moreover, wherever provision is mads herein for payment of attorneys’ or
counsels’ fees or expenses incurred by the Mortgagee, saic provision shall be deemed to mean
reasonable attomeys’ or counsels’ fees and shall include, Lut net.be limited to, such fees or
expenses incurred in any and all judicial, bankruptcy, reorganiratior, administrative, or other
proceedings, includmg appellate proceedings, whether such fees or expenses arise before
proceedings are commenced or after entry of a final judgment. Mortgagor shall pay Mortgagee
all fees, costs, charges, and expenses requir'ed by the Note.

Section 4.17. Preservation of Agreements. Mortgagor shall preserve ¢nd ).eep in full
force and effect all agreements, approvals, permits and licenses necessary for the uce and
operation of the Property for its intended purpose or purposes.

Section 4.18. Books and Records. The Mortgagor shali keep and maintain, at all times,
full, true and accurate books of accounts and records, adequate to correctly reflect the results of
the operation of the Property. The Mortgagee shall have the right to examine such books and
records and to make such copies or extracts therefrom as the Mortgagee shall require.

Section 4.19. Indemnification.

(@)  Mortgagor shall at its own expense, and does hereby agree to, protect,
indemnify, reimburse, defend and hold harmless Mortgagee and its directors, officers, agents,
employees attorneys, successors and assigns from and against any and all liabilities (including
strict liability), losses, suits, proceedings, settlements, judgments, orders, penalties, fines, liens,
assessments, claims, demands, damages, injuries, obligations, costs, disbursements, expenses or
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fees, of any kind or nature (including attorneys’ fees and expenses paid or incurred in connection
therewith) arising out of or by reason of (i) an incorrect legal description of the Land; (i) any
action, or inaction of Mortgagee in connection with the Note, this Mortgage, the other Loan
Documents or the Property; (iii) the construction of any Improvements; (iv) the use and
operation of the Property; (v) any acts or omissions of Mortgagor or any other Person at, on or
about the Property regarding the contamination of air, soil, surface waters or groundwaters over,
on or under the Property; (vi) the presence, whether past, present or future, of any Hazardous
Substances on, in or under the Property; or (vii).any past, present or future events, conditions,
circumstar.ces, activities, practices, incidents, actions or plans involving the manufacture,
processing, distribution, use, transport, handling, treatment, storage, disposal, cleanup, emission,
discharge, seepaze; spillage, leakage, release or threatened release of any Hazardous Substance
on, in, under or ire:pibe Property, in connection with Mortgagor’s operations on the Property, or

otherwise; all of the {orcpoing regardless of whether within the control of Mortgagee, except in -

the case of Mortgagee’: sross negligence or willful misconduct. The indemnifications of this
Section shall survive the full nayyment and performance of the Obligations and the satisfaction of
this Mortgage; however, sucli iudemnification shall apply to matters arising prior to the full
repayment of the Obligations only.

Section 4.20. Performance of i sain Documents. Mortgagor shall duly and. punctually
perform all covenants, terms and agreemen’s cxpressed as binding upon it under all of the Loan
Documentis.

Section 4.21. Monthly Escrows. At Moitgugee’s request, during the existence and
continuance of an Event of Default hereunder, to furiosr secure the payment of the taxes and
assessments hereinafter referred to and the premiums on ¢ insurance hereinafter referred to,
Mortgagor will deposit with Mortgagee on the first (1st) Say of 2ach and every month a sum
which, in the estimation of Mortgagee, shall be equal to one-tweifth of the annual taxes,
assessments and insurance premiums. The deposits shall be held by iortgagee free of interest,
and free of any liens or claims on the part of creditors of Mortgagor and as part of the security of
Mortgagee, and shall be used by Mortgagee to pay current taxes and assessmants and insurance
premiums on the Property as the same accrue and are payable. The deposits caall not be, nor be
deemed to be, trust funds but may be commingled with the general funds of Mortgagee. If the
deposits are insufficient to pay the taxes and assessments and insurance premiums ia ‘il as the
same become payable, Mortgagor shall deposit with Mortgagee such additional sum or sums as
may be required in order for Mortgagee to pay such taxes and assessments and inswaaice
premiums in full. During the existence and continuance of any Event of Default, hereunder or
under the Note, Mortgagee may, at its option, apply any money in the fund resulting from the
deposits to the payment of the indebtedness secured by the Mortgage in such manner as it may
elect.

Section 4.22. Further Assurances. Mortgagor, at its sole expense, upon the request of
Mortgagee, shall execute, acknowledge and deliver such further instruments and do such further
acts as may, in the opinion of the Mortgagee, be necessary, desirable, or proper to carry out more
effectively the purpose of this Mortgage and to subject to the lien hereof any property intended
by the terms hereof to be covered hereby, including, without limitation, any proceeds, renewals,
additions, substitutions, replacements, products, betterments, accessions and appurtenances
thereto and thereof.
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ARTICLE 5

FURTHER ACTS

Section 5.1. Recording of Mortgage, Etc. Mortgagor forthwith upon the execution
and delivery of this Mortgage and thereafter, from time to time, will cause this Mortgage and any
of the othe: I.oan Documents creating a Lien or security interest or evidencing the Lien hereof
upon the Property and each instrument of further assurance to be filed, registered or recorded in
such manner ¢n¢ m such places as may be required by any present or future law in order to
publish notice ol and fully to protect and perfect the Lien or security interest hereof upon, and
the interest of Mortzagee in, the Property. Mortgagor will pay all taxes, filing, registration or
recording fees, and all expenses incident to the preparation, execution, acknowledgment and/or
recording of the Note, iins Mortgage, the other Loan Documents, any note, deed of trust or
mortgage supplemental hereio, 2y security instrument with respect to the Property and any
instrument of further assurance, ard tny modification or amendment of any of the foregoing
documents, and all federal, state, county and municipal taxes, duties, imposts, assessments and
charges arising out of or in connectiox unh the execution and delivery of this Mortgage, any
deed of trust or mortgage supplemental rizcto, any security instrument with respect to the
Property or any instrument of further assurance; and any modification or amendment of any of
the foregoing documents, except where prohibited by taw so to do.

Section 5.2. Further Acts, Etc. Mortgagor v, at the cost of Mortgagor, and without
expense to Mortgagee, do, execute, acknowledge and dcliver all and every such further acts,
deeds, conveyances, deeds of trust, mortgages, assignmert,, notices of assignments, transfers
and assurances as Mortgagee shall, from time to time, reasonablj, require, for the better assuring,
conveying, assigning, transferring, and confirming unto Mortgage: the _property and rights
hereby mortgaged, deeded, granted, bargained, sold, conveyed, coniirnes, pledged; assigned,
warranted and transferred or intended now or hereafter so to be, or which Mortgagor may be or
may hereafter become bound to convey or assign to Mortgagee, or for carryin3 out the intention
or facilitating the performance of the terms of this Mortgage or for filing, registerng ¢ recording
this Mortgage, or for complying with all Legal Requirements. Mortgagor, on depand, will
execute and deliver, and in the event it shall fail to so execute and deliver, hereby avitrizes
Mortgagee to execute in the name of Mortgagor or without the signature of Mortgagor (o the
extent Mortgagee may lawfully do so, one or more financing statements to evidence more
effectively the security interest of Mortgagee in the Property. Mortgagor grants to Mortgagee an
irevocable power of attorney coupled with an interest for the purpose of exercising and
perfecting any and all rights and remedies available to Mortgagee at law and in equity, including,
without limitation, such rights and remedies available to Mortgagee pursuant to this Section 5.2.

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

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

(b}  Mortgagor will not claim or demand or be entitled to any credit or credits
on account of the Debt for any part of the Taxes or Other Charges assessed against the Property,
or any part thereof, and no deduction shall otherwise be made or claimed from the assessed value
of the Pror<riy, or any part thereof, for real estate tax purposes by reason of this Mortgage or the
Debt. If suck claim, credit or deduction shall be required by law, Mortgagee shall have the
option, by wridea notice of not less than one hundred twenty (120) days, to declare the Debt
immediately due anu nayable. :

(¢)  1f.at’any time the United States of America, any State thereof or any
subdivision of any such Siate shall require revenue or other stamps to be affixed to the Note, this
Mortgage, or any of the othe: Lo:u Documents or shall impose any other tax or charge on the
same, Mortgagor will pay for the saric, with interest and penalties thereon, if any.

ARTICLE 6

DUE ON SALZ/EMNCUMBRANCE

Section 6.1. Mortgagee Reliance. Mcttgasor acknowledges that Mortgagee has
examined and relied on the experience of Mortgagsr-and its general partners, members,
principals and (if Mortgagor is a trust) beneficial owners ir 0aning and operating properties such
as the Property in agrecing to make the Loan, and wiil <ontinue to rely on Mortgagor’s
ownership. of the Property as a means of maintaining the value of the Property as security for the
payment and performance of the Obligations, including the repaym<nt-of the Debt. Mortgagor
acknowledges that Mortgagee has a valid interest in maintaining the vaiuc of the Property so as
to ensure that, should Mortgagor default in the payment and/or performanze of the Obligations,
including the repayment of the Debt, Mortgagee can recover the Debt by a sa'e of the Property.

Section 6.2. No Transfer. Except as specifically set forth in Sectivii 4. % below,
Mortgagor shall not permit or suffer any transfer of ownership of any Property to occur per may
Mortgagor transfer or permit any change of ownership of any interests in any of Mortzpgor’s
entity or in any entities which have ownership interests in the Mortgagor’s entity (each, a
“Transfer”) unless approved in advance by Mortgagee in writing.

Section 6.3. Partial Release. Upon at least thirty (30) days prior written notice to
Mortgagee, Mortgagor may sell any of the 4 parcels of Property referenced individually in
Recital C hereinabove and obtain a partial release of this Mortgage on saig parcel of Property (a
“Partial Release”) provided that the amount paid to- Mortgagee for such Partial Release for
partial payment of the Obligations shall be the greater of: (a) Mortgagor’s net proceeds upon the
closing of the sale; and (b) the “Market Value Conclusion” as set forth by CBRE in that certain
~ Valuation Report (the appraisal) delivered to Mortgagee on June 24, 2013 for such parcel of
Property. Mortgagor shall deliver all documents relating to such sale and/or Partial Release as
reasonably requested by Mortgagee, including, without limitation, the executed purchase and
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sale agreement and executed closing statement/settlement statement.

ARTICLE 7

EVENT OF DEFAULT; RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1. Events of Default. Each of the following events shall constitute an event
of default hereunder (an “Event of Default”):

)  if (i) the Obligations are not paid in full on the Maturity Date, or (ii) any
regularly scheculd monthly payment of interest or principal due under the Note is not paid in
full within five () davs from the date when due;

(b)  if <ny other amount payable pursuant to this Mortgage, the Note or-any
other Loan Document (ctk<r than as set forth in the foregoing clause (a)) is not paid in full within
five (5) days when due and payatie in accordance with the provisions of the applicable Loan
Document; : ' '

(c)  if any taxes due'by Mortgagor or insurance as required herein to be paid
by Mortgagor are not paid in full within five (5) days when due;

(d)  if the insurance policie as required herein are not (i) delivered to
Mortgagee within five (5) days of Mortgagee’s request for the same, and (i) kept in full force
and effect, each in accordance with the terms and condtizns hereof:

(¢)  if any certification, representation or warranty made by Mortgagor herein

or in any other Loan Document, or in any report, certificate; tinancial statement or other

instrument, agreement or document furnished to Mortgagee shall kave been false or misleading
in any material respect as of the date such representation or warranty vaz made;

§3) if any Mortgagor shall make an assignment for the benefiv.of creditors;

(g)  ifareceiver, liguidator or trustee shall be appointed for an Martgagor or
if any Mortgagor shall be adjudicated a bankrupt or insolvent, or if any petition for oravIUptCy,
reorganization or arrangement pursuant to federal bankruptcy law, or any similar federal or state
law, shall be filed by or against, consented to, or acquiesced in by, any Mortgagor, or if any
proceeding for the dissolution or liquidation of any Mortgagor shall be instituted, or if Mortgagor
is substantively consolidated with any other person or entity; provided, however, if such
appointment, adjudication, petition, proceeding or consolidation was involuntary and not
consented to by any Mortgagor, upon the same not being discharged, stayed or dismissed within
thirty (30) days following its filing; '

(h)  if Mortgagor attempts to assign its rights under this Mortgage or any of the
other Loan Documents or any interest herein or therein in contravention of the Loan Documents;

, o if Mortgagor shall be in default under any mortgage or security agreement
covering any part of any Property, notwithstanding the fact that it is junior in lien to this
Mortgage;
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)] the alteration, improvement, demolition or removal of any of the
Improvements without the prior consent of Mortgagee, other than in accordance with this
Mortgage and Leases entered into in accordance with this Mortgage and the Loan Documents;

(k)  abreach of any material representation, warranty or covenant in any of the
Loan Documents or a breach of any covenant in Section 3.4 hereof:

()  aTransfer oceurs;

{m) - if there shall be a default under any of the other Loan Documents beyond -

any applicable cv:e periods contained in such Loan Documents, whether as to any Mortgagor, or
any Property, or/it zay other such event shall occur or condition shall exist, if the effect of such
event or condition is i accelerate the maturity of any portion of the Obligations or to permit
Mortgagee to accelerate the maturity of all or any portion of the Obligations;

(n)  if Mortzager shall act in any way or suffer or permit any Property or any
part thereof to be used in a manner #iat would (i) impair Mortgagor’s title to such Property, (ii)
create rights of adverse use or possession, or (iii) impair the priority, perfection, enforceability or
existence of the first priority lien created by this Mortgage and the Loan Documents;

(o)  Mortgagor’s breach of Sectizn 15.7 hereinbelow; or

, (p)  if any Mortgagor shall contirue to be in breach of any of the other terms,
covenants or conditions of this Mortgage or any ‘otier Loan Document not specified in
subsections (a) to (n) above, and such defauit shall conti:w>¢ for ten (10) days after notice to
Mortgagor from Mortgagee, in the case of any such default y/hich can be cured by the payment
of a sum of money, or for thirty (30) days after notice to MortgaZor fom Mortgagee in the case
of any other such default; provided, however, that if such non-moue*ary default is susceptible of
cure but cannot reasonably be cured within such 30-day period, ‘auc provided further that
Mortgagor shall have commenced to cure such default within such 35-day period shall and
thereafter diligently and expeditiously proceed to cure the same, such 30-doy period shall be
extended for such time as is reasonably necessary for Mortgagor in the exercise o dve diligence
to cure such default, such additional period not to exceed sixty (60) days.

Section 7.2. Remedies. Upon the occurrence and during the continuance of ai:v Event
of Default, Mortgagor agrees that Mortgagee may take such action, without notice or demaxd, as
it deems advisable to protect and enforce its rights against Mortgagor and in and to the Property,
to the extent permitted pursuant to applicable Legal Requirements, including, but not limited to,
the following actions, each of which may be pursued concurrently or otherwise, at such time and
in such order as Mortgagee may determine, in its sole discretion, without impairing or otherwise
affecting the other rights and remedies of Mortgagee:

(a)  declare the entire unpaid Debt to be immediately due and payable;

(b)  institute proceedings, judicial or otherwise, for the complete foreclosure of
this Mortgage pursuant to any applicable Legal Requirement, in which case any of the Property
or any interest therein in any order may be sold for cash or upon credit in one or more parcels or
in several interests or portions and in any order or manner;
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() with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable Legal Requirement, institute proceedings for the partial
foreclosure of this Mortgage for the portion of the Debt then due and payable, subject to the
continuing lien and security interest of this Mortgage for the balance of the Obligations not then
due, unimpaired and without loss of priority;

(d) institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the Note or in the
other Loaw Oc¢ cuments;

(e) . recover judgment on the Note either before, during or after any
proceedings for (e cnforcement of this Mortgage or the other Loan Documents;

()  apply for the appointment of a receiver, trustee, liquidator or conservator
of the Property, without wotice and without regard for the adequacy of the security for the Debt
and without regard for the solvirly of Mortgagor, any guarantor or indemnitor with respect to
the Loan or any Person otherwise li=ol¢, for the payment of the Debt or any part thereof;

(g2) the license granied to Mortgagor under Section 1.2 hereof shall
automatically be revoked and Mortgagee 57 v enter into or upon the Property, either personally
or by its Mortgagees, nominees or attorneys ane dispossess Mortgagor and its Mortgagees and
servants therefrom, without liability for trespasy, damages or otherwise and exclude Mortgagor
and its Mortgagees or servants wholly therefrom, ur< ‘ake possession of all books, records and
accounts relating thereto and Mortgagor agrees to sumender possession of the Property and of
such books, records and accounts to Mortgagee upon demar.d; and thereupon Mortgagee may (i)
use, operate, manage, control, insure, maintain, repair, rectzie and otherwise deal with all and
every part of the Property and conduct the business thereat; (ii) cymplete any construction on the
Property in such manner and form as Mortgagee deems advisatle: (iii) make alterations,
additions, renewals, replacements and improvements to or on the Property; {iv) exercise all rights
and powers of Mortgagor with respect to the Property, whether in the rame of Mortgagor or

otherwise, including, without limitation, the right to make, cancel, enforce or modify Leases,

obtain and evict tenants and demand, sue for, collect and receive all Rents of tie Froperty and
every part thereof; (v) require Mortgagor to pay monthly in advance to Mortgage:, or any
receiver appointed to collect the Rents, the fair and reasonable rental value for the use and
occupation of such part of the Property as may be occupied by Mortgagor; (vi) rsanire
Mortgagor to vacate and surrender possession of the Property to Mortgagee or to such receiver
and, in default thereof, Mortgagor may be evicted by summary proceedings or otherwise; and
(vii) apply the receipts from the Property to the payment and performance of the Obligations
(including, without limitation, the payment of the Debt), in such order, priority and proportions
as Mortgagee shall deem appropriate in its sole discretion after deducting therefrom all expenses
(including reasonable attorneys’ fees and costs) incurred in connection with the aforesaid
operations and all amounts necessary to pay the Taxes, Other Charges, Insurance Premiums and
other expenses in connection with the Property, as well as just and reasonable compensation for
the services of Mortgagee, its counsel, Mortgagees and employees;

(h)  exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
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foregoing: (i) the right to take possession of the Fixtures, the Equipment and/or the Personal
Property, or any part thereof, and to take such other measures as Mortgagee may deem necessary
for the care, protection and preservation of the Fixtures, the Equipment and the Personal
Property, and (ii) request Mortgagor, at its sole cost and expense, to assemble the Fixtures, the
Equipment and/or the Personal Property and make it available to Mortgagee at a convenient
place acceptable to Mortgagee. Any notice of sale, disposition or other intended action by
Mortgagee with respect to the Fixtures, the Equipment and/or the Personal Property sent to

Mortgagor in accordance with the provisions hereof at least five (5) days prior to such action, ... .

shall const:ut> commercially reasonable notice to Mortgagor;

i1} . apply any sums then deposited or held in escrow or otherwise by or on
behalf of Mortgzges in accordance with the terms of this Mortgage or any other Loan Document
to the payment of the foV.owing items in any order in its sole discretion:

(i)~ taxes and other charges relating to the Property;

(i)  Insuramce Premiums;

(i)  Interest cn ‘n= unpaid principal balance of the Note;

(iv)  Amortization o! the nnpaid pﬁﬁcipal balance of the Note; and/or

(v)  All other sums payab!e pursuant to the Note, this Mortgage and the
other Loan Documents (including, without limitation, ar.y. fees or other sums due in connection
with the prepayment of the Loan), and advances made by Mo:igagee pursuant to the terms of this
Mortgage;

()  pursue such other remedies as may be available at law or in equity; and/or

(k)  apply the undisbursed balance of any Net Proceer’s Deficiency deposit,
together with interest thereon, to the payment of the Debt in such order, prioriiy and proportions
as Mortgagee shall deem to be appropriate in its sole discretion.

In the event of a sale, by foreclosure or otherwise, of less than all of the Pioyeriy, this
Mortgage shall continue as a Lien and security interest on the remaining portion of the Freperty
unimpaired and without loss of priority.

Section 7.3.  Application of Proceeds. The purchase money proceeds and avails of
any disposition of the Property or any part thereof, or any other sums collected by Mortgagee
pursuant to the Note, this Mortgage or the other Loan Documents, may be applied by Mortgagee
to the payment of the Obligations in such priority and proportions as Mortgagee in its discretion
shall deem proper, to the extent consistent with Legal Requirements.

Section 7.4. Right to Cure Defaults. During the continuance of any Event of Default,
Mortgagee may, but without any obligation to do so and without notice to or demand on
Mortgagor and without releasing Mortgagor from any obligation hereunder, perform the
obligations in Default in such manner and to such extent as Mortgagee may deem necessary to

protect the security hereof. Mortgagee is authorized to enter upon the Property for such purposes-
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or appear in, defend or bring any action or proceeding to protect its interest in. the Property or to
foreclose this Mortgage or collect the Debt, and the cost and expense thereof (including
reasonable attorneys’ fees and disbursements to the extent permitted by Legal Requirements),
with interest thereon at the Default Rate for the period after notice from Mortgagee that such cost
or expense was incurred to the date of payment to Mortgagee, shall constitute a portion of the
Debt, shall be secured by this Mortgage and the other Loan Documents and shall be due and
payable to Mortgagee upon demand.

Serdon 7.5. QOther Rights, Etc.

@) . The failure of Mortgagee to insist upon strict performance of any term
hereof shall not 12 Zeemed to be a waiver of any term of this Mortgage. Mortgagor shall not be
relieved of Mortgagoi’s- obligations hereunder by reason of (i) the failure of Mortgagee to

‘comply with any request of Mortgagor or any guarantor or indemnitor with respect to the Loan to

take any action to forecluse this Mortgage or otherwise enforce any of the provisions hereof or of
the Note or the other Loan Decurients, (ii) the release, regardless of consideration, of the whole
or any part of the Property, or of ary Ferson liable for the Obligations or any portion thereof, or
(iil) any agreement or stipulation vy ,nrtgagee extending the time of payment or otherwise
modifying or supplementing the terms u{ *ii¢ Note, this Mortgage or the other Loan Documents.

(b)  Itis agreed that the risk of iuzs or damage to the Property is on Mortgagor,
and Mortgagee shall have no liability whatsoever for any decline in value of the Property, for
failure to maintain the Policies, or for failure to deterzpine whether insurance in force is adequate
as to the amount of risks insured. Possession by Motigzgee shall not be deemed an election of
judicial relief, if any such possession is requested or obtaiued, with respect to any Property or
collateral not in Mortgagee’s possession.

(¢)  Mortgagee may resort for the payment and pe:f“xmance of the Obligations
(including, but net limnited to, the payment of the Debt) to any other seeurity held by Mortgagee
in such order and manner as Mortgagee, in its discretion, may elect. Moitagee may take action
to recover the Debt, or any portion thereof, or to enforce the Other Obligatior s or any covenant
hereof, without prejudice to the right of Mortgagee thereafter to foreclose this Mor:gage. The
rights of Mortgagee under this Mortgage shall be separate, distinct and cumulative <ud none
- shall be given effect to the exclusion of the others. No act of Mortgagee shall be constro=d as an
election to proceed under any one provision herein to the exclusion of any other provision.
Mortgagee shall not be limited exclusively to the rights and remedies herein stated but shall be
entitled to every right and remedy now or hereafter afforded at law or in equity.

Section 7.6. Right to Release Any Portion of the Property. Mortgagee may release
any. portion of the Property for such consideration as Mortgagee may require without, as to the
remainder of the Property, in any way impairing or affecting the Lien or priority of this
Mortgage, or improving the position of any subordinate lienholder with respect thereto, except to
the extent that the Debt shall have been reduced by the actual monetary consideration, if any,
received by Mortgagee for such release, and Mortgagee may accept by assignment, pledge or
otherwise any other property in place thereof as Mortgagee may require without being
accountable for so doing to any other lienholder. This Mortgage shall continue as a Lien and
security interest in the remaining portion of the Property.
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Section 7.7. Violation of Laws. If the Proberty is not in full compliance with all Legal
Requirements, Mortgagee may impose additional requirements upon Mortgagor in connection
herewith, including, without limitation, monetary reserves or financial equivalents.

Section 7.8. Right of Entry. Upon reasonable notice (which may be given verbaily) to
Mortgagor, Mortgagee and its Mortgagees shall have the right to enter and inspect the Property
at all reasonable times.

ARTICLE 8

INDEMNIFICATION

Section 8.1." V'2x Indemnification. Mortgagor shall, at its sole cost and expense,
protect, defend, indemnitv, release and hold harmless Mortgagee, Lender and any Person
claiming by or through lviorteagee (collectively with Mortgagee, the “Indemnified Parties”
from and against any and 'ali liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, claims, costs, expcuces and disbursements of any kind or nature whatsoever
(including the reasonable attorneys’ fees and disbursements), imposed upon or incurred by or
asserted against any Indemnified Party-9=d directly or indirectly arising out of or in any way
relating to any mortgage, recording, stamp, *atangible or other similar taxes required to be paid
by any Person under applicable Legal Requivemcuis in connection with the execution, delivery,
recordation, filing, registration, perfection or enforcement of this Mortgage or any of the Loan
Documents (but excluding any income, franchise or o{r<r siinilar taxes).

Section 8.2. Duty to Defend; Attorneys’ Fees z.0u Other Fees and Expenses. Upon
written request by any Indemnified Party, Mortgagor shall ‘detend such Indemnified Party (if
requested by any Indemnified Party, in the name of the Indemnifizd Party) by attorneys and other
professionals approved by the Indemnified Parties. Notwithstariiug the foregoing, if the
defendants in any such claim or proceeding include both Mortgagor an<l any Indemnified Party

and Mortgagor and such Indemnified Party shall have reasonably concluied that there are any -

legal defenses available to it and/or other Indemnified Parties that are ditYerent from or in
addition to those available to Mortgagor, such Indemnified Party shall have th¢ right to select
separate counse] to assert such legal defenses and to otherwisc participate in the deteass of such
action on behalf of such Indemnified Party. Upon demand, Mortgagor shall pay or, ix #ii¢ sole
and absolute discretion of the Indemnified Parties, reimburse, the Indemnified Parties ¢ the
payment of the reasonable fees and disbursements of attorneys, engineers, environmental
consultants, laboratories and other professionals in connection therewith.

ARTICLE 9

WAIVERS

Section 9.1. Waiver of Counterclaim. To the extent permitted by Legal
Requirements, Mortgagor hereby waives the right to assert a counterclaim, other than a
mandatory or compulsory counterclaim, in any action or proceeding brought against it by
Mortgagee arising out of or in any way connected with this Morigage, the Notc, any of the other
Loan Documents or the Obligations.
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Section9.2. Marshalling and Other Matters. To the extent permitted by Legal
Requirements, Mortgagor hereby waives the benefit of all appraisement, valuation, stay,
extension, reinstatement and redemption laws now or hereafier in force and all ri ghts of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein.  Further, to the extent permitted by Legal Requirements, Mortgagor hereby expressly
waives any and all rights of redemption from sale under any order or decree of foreclosure of this
Mortgage on behalf of Mortgagor, and on behalf of each and every Person acquiring any interest
in or title to the Property subsequent to the date of this Mortgage. ..

Sectiza9.3. Waiver of Notice. To the extent permitted by Legal Requirements,
Mortgagor shall..ict be entitled to any notices of any nature whatsoever from Mortgagee, except
with respect tc matiors for which this Mortgage or the Loan Documents specifically and
expressly provide for th giving of notice by Mortgagee to Mortgagor, and except with respect to
matters for which Mortgacer is required by Legal Requirements to give notice, and Mortgagor
hereby expressly waives the zight to receive any notice from Mortgagee with respect to any
matter for which this Mortgage does not specifically and expressly provide for the giving of
notice by Mortgagee to Mortgagor. _ :

Section 94. Waiver of Statur. of Limitations. To the extent permitted by Legal
Requirements, Mortgagor hereby expressly ivaives and releases its right to plead any statute of
limitations as a defense to the payment and perfortaance of the Obligations (including, without
limitation, the payment of the Debt).

Section 9.5. Waiver of Jury Trial. MORTGAGOR HEREBY AGREES NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUE TRIAPRLZ OF RIGHT BY JURY, AND
FOREVER WAIVES ANY RIGHT TO TRIAL BY JURY-FULLY TO THE EXTENT THAT

- ANY SUCH' RIGHT SHALL NOW OR HEREAFTER EXIST, WITH REGARD TO THE

NOTE, THIS MORTGAGE OR THE OTHER LOAN DOCUMENTS, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION YHEREWITH. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY
BY MORTGAGOR AND IS INTENDED TO ENCOMPASS INDIVIDUATLY EACH
INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY
WOULD OTHERWISE ACCRUE. MORTGAGEE IS HEREBY AUTHORIZED 7€ FILE A
COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF
THIS WAIVER BY MORTGAGOR.

Section 9.6. Survival. The indemnifications made pursuant to Article 8 herein and the
representations and warranties, covenants, -and other obligations arising under the Loan
Documents, shall continue indefinitely in full force and effect and shall survive and shall in no
way be impaired by (a) any satisfaction, release or other termination of this Mortgage or any
other Loan Document, (b) any assignment or other transfer of all or any portion of this Mortgage
or any other Loan Document or Mortgagee’s interest in the Property (but, in such case, such
indemnifications shall benefit both the Indemnified Parties and any such assignee or transferee),

.(c) any exercise of Mortgagee’s rights and remedies pursuant hereto, including, but not limited

to, foreclosure or acceptance of a deed in lieu of foreclosure, any exercisc of any rights and
remedies pursuant to this Mortgage, the Note or any of the other Loan Documents, any transfer
of all or any portion of the Property (whether by Mortgagor or by Mortgagee following
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foreclosure or acceptance of a deed in lieu of foreclosure or at any other time), (d) any
amendment to this Mortgage, the Note or any other Loan Document, and/or (e) any act or
omission that might otherwisc be construed as a release or discharge of Mortgagor from the
Obligations or any portion thereof. :

ARTICLE 16

RECOURSE

_ Notwrtiistanding anything to the contrary set forth in the Loan Documents, the Loan shall
be fully recourse ‘o Mortgagor.

ARTICLE 11
NOTICES

All notices and other communicaticss under this Note shall be in writing, All written notices
and communications shall be sent by remistered or certified mail, postage prepaid, return receipt
requested, by reputable overnight courier, £eight prepaid, or delivered by hand. All notices and
other communications under this Note shall #. given at the following addresses and the attention
of the following persons:

(vi)  Ifto any Mortgagor:
Attention: Frederick S. Latsks
908 N. Halsted Street
Chicago, Illinois 60642

(vii) If to Mortgagee:

Compass Bank

Attention: Stephen Smith

1450 Brickell Avenue, Suite 2000
Miami, Florida 33131

or at such other address or to the attention of such other person as the party to whom such
information pertains may hereafter specify for the purpose in a notice to the other specifically
captioned “Notice of Change of Address”. All notices shall be deemed to be delivered upon
receipt or refusal of receipt.
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ARTICLE 12

APPLICABLE LAW

Section 12.1. Governing Law; Jurisdiction; Service of Process. WITH RESPECT
TO MATTERS RELATING TO THE CREATION, PERFECTION AND PROCEDURES

RELATING TO THE ENFORCEMENT OF THIS MORTGAGE, THIS MORTGAGE SHALL
BE GOVERNED BY, AND BE CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STALE IN WHICH THE PROPERTY IS LOCATED, IT BEING UNDERSTOOD THAT,
EXCEPT AS FXPRESSLY SET FORTH ABOVE IN THIS PARAGRAPH AND TO THE

FULLEST EXTZMT PERMITTED BY THE LAW OF SUCH STATE, THE LAW OF THE

STATE OF ILLINGIS WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES
SHALL GOVERN Al L MATTERS RELATING TO THIS MORTGAGE AND THE QTHER
LOAN DOCUMENTS AND ALL OF THE INDEBTEDNESS OR OBLIGATIONS ARISING
HEREUNDER OR THEREUMDER.

THE PROCEDURES GOVERNING THE ENFORCEMENT BY MORTGAGEE
OF ITS FORECLOSURE AND FR/VISIONAL REMEDIES AGAINST MORTGAGOR
UNDER THIS SECURITY INSTRU#1ENT AND THE OTHER LOAN DOCUMENTS
WITH RESPECT TO THE REAL PRSTERTY OR OTHER ASSETS SITUATED IN
ILLINOIS, INCLUDING BY WAY OF ILLUSTRATION, BUT NOT LIMITATION,
ACTIONS FOR FORECLOSURE, REPLEVI™; FOR CLAIM AND DELIVERY OF
PROPERTY, FOR INJUNCTIVE RELIEF Gx¥ FOR THE APPOINTMENT OF A
RECEIVER SHALL BE GOVERNED BY THE LAv'S OF THE STATE IN WHICH THE
PROPERTY IS LOCATED.

Section 12.2. Usury Laws. Notwithstanding anyth.ng *o the contrary, (a) all
~ agreements and communications between Mortgagor and Mortgege: are hereby and shall
automatically be limited so that, afier taking into account all amouris deemed to constitute
interest, the interest contracted for, charged or received by Mortgagee snall never exceed the
Maximum Legal Rate, (b) in calculating whether any interest exceeds the Maximy= Legal Rate,
all such interest shall be amortized, prorated, allocated and spread over the full anovat and term
of all principal indebtedness of Mortgagor to Mortgagee, and (c) if through any contiugency or
event, Mortgagee receives or is deemned to receive interest in excess of the Maximum Leral Rate,
any such excess shall be deemed to have been applied toward payment of the principal o1 uny
and all then outstanding indebtedness of Mortgagor to Mortgagee, or if there is no such
indebtedness, shall immediately be returned to Mortgagor.

Scction 12.3. Provisions Subject to Applicable Law. All rights, powers and remedies
provided in this Mortgage may be exercised only to the extent that the exercise thereof does not
violate any Legal Requirements and are intended to be limited to the extent necessary so that
they will not render this Mortgage invalid, unenforceable or not entitled to be recorded,
registered or filed under the provisions of any Legal Requirements. If any term of this Mortgage
or any application thereof shall be invalid or unenforceable, the remainder of this Mortgage and
any other application of the term shall not be affected thereby.
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ARTICLE 13

DEFINITIONS

Unless the context clearly indicates a contrary intent or unless otherwise specifically
provided herein, words used in this Mortgage may be used interchangeably in the singular or
plural form and the word “Mertgagor” shall mean “each Mortgagor and any subsequent owner or
owners of the Property or any part thereof or any interest therein,” the word “Mortgagee” shall
mean “Mztgagee and any subsequent holder of the Note,” the word “Note” shall mean “the
Note and any uther evidence of indebtedness secured by this Mortgage,” the word “Property”
shall include <ny nortion of the Property and any interest therein, and the phrases “attorneys’
fees”; “legal fecs™aud “counsel fees” shall include any and all attomeys’, paralegal and law
clerk fees and disbusseinents, including, but not limited to, fees and disbursements at the pre-
trial, trial and appellate‘levels, incurred or paid by Mortgagee in protecting its interest in the
Property, the Leases and/or the Rents and/or in enforcing its rights hereunder. Whenever the
context may require, any proucans used herein shall include the corresponding masculine,
feminine or neuter forms. :

ARTICLE 14

: MISCELLANEO”S PROVISIONS

Section 14.1. No Oral Change. This Mongase, and any provisions hereof, may not be
modified, amended, waived, extended, changed, dischaip¢d or terminated orally or by any act or
failure to act on the part of Mortgagor or Mortgagee, but oriy by an agreement in writing signed
by the party(ies) against whom enforcement of any modification, zmendment, waiver, extension,
change, discharge or termination is sought. :

Section 14.2. Successors and Assigns. This Mortgage shall be ohding upon, and shall
inure to the benefit of, Mortgagor and Mortgagee and their respective suc:escors and permitted

assigns.

Section 14.3. Inapplicable Provisions. If any provision of this Mortgage iz kéid to be
illegal, invalid or unenforceable under present or future Legal Requirements effective dozing the
term of this Mortgage, such provision shall be fully severable and this Mortgage shiuil)be
construed and enforced as if such illegal, invalid or unenforceable provision had never comprised
a part of this Mortgage, and the remaining provisions of this Mortgage shall remain in full force
and effect and shall not be affected by the illegal, invalid or unenforceable provision or by its
severance from this Mortgage, unless such continued effectiveness of this Mortgage, as
modified, would be contrary to the basic understandings and intentions of the parties as
expressed herein. :

Section 14.4. Headings, Etc. The headings and captions of the various Sections of this
Mortgage are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof,
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Section 14.5. Subrogation. If any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to
the extent of the funds so used, Mortgagee shall be subrogated to all of the rights, claims, liens,
ttles and interests existing against the Property heretofore held by, or in favor of, the holder of
such indebtedness and such former rights, claims, liens, titles and interests, if any, are not
waived, but rather are continued in full force and effect in favor of Mortgagee and are merged
with the Lien and security interest created herein as cumulative security for the payment,
performance and discharge of the Obligations (including, but not limited to, the payment of the
Debt).

Section 144, Entire Agreement. The Note, this Mortgage and the other Loan
Documents cousiiti'c, the entire understanding and agreement between Mortgagor and
Morigagee with .respeni *o the transactions arising in connection with the Obligations and
supersede all prior write or oral understandings and agreements between Mortgagor and
Mortgagee with respect therets. Mortgagor hereby acknowledges that, except as incorporated in
writing in the Note, this Mortgage and the other Loan Documents, there are not, and were not,
and no persons are or were zuthcrized by Mortgagee to make, any representations,
understandings, stipulations, agreemedts or promises, oral or written, with respect to the
transaction which is the subject of the No‘e, ihis Mortgage and the other Loan Documents.

Section 14.7. Limitation on Mortgasee’s Responsibility. No provision of this
Mortgage shall operate to place any obligation ox Jiatility for the control, care, management or
repair of the Property upon Mortgagee, nor shall it ¢cperate to make Mortgagee responsible or
liable for any waste committed on the Property by the Terants or any other Person, or for any
dangerous or defective condition of the Property, or for ary uvegligence in the management,
upkeep, repair or control of the Property resulting in loss or i uty or death to any Tepant,
licensee, employee or stranger. Nothing herein contained shall be construed as constituting
Mortgagee a “mortgagee in possession.”

Section 14.8. Recitals. The recitals hereof are a part hereof, iorrs.a basis for this
Mortgage and shall be considered prima facie evidence of the facts and docume=ts referred to
therein. :

ARTICLE 15
STATE-SPECIFIC PROVISIONS
Section 15.1. Principles of Construction. In the event of any inconsistencies between

the terms and conditions of this Article 15 and the other terms and conditions of this Mortgage,
the terms and conditions of this Article 15 shall control and be binding.

Section 15.2. Compliance with Mortgage Foreclosure Law. If any provision of this
Mortgage is inconsistent with any applicable provision of the Illinois Mortgage Foreclosure Law,
[llinois Compiled Statutes Chapter 735, Section 5/15-1101 et seq. (the “Illinois Act”), the
provisions of the Illinois Act shall take precedence over the provisions of this Mortgage, but
shall not invalidate or render unenforceable any other provision of this Mortgage that can fairly
be construed in a manner consistent with the Illinois Act. Without in any way limiting or
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restricting any of the Mortgagee’s rights, remedies, powers and authorities under this Mortgage,
and in addition to all of such rights, remedies, powers, and authorities, the Mortgagee shall also
have and may exercise any and all rights, remedies, powers and authorities which the holder of a
mortgage is permitted to have or exercise under the provisions of the Illinois Act, as the same
may be amended from time to time. If any provision of this Mortgage shall grant to the
Mortgagee any rights, remedies, powers or authorities upon default of Mortgagor which are more
limited than the rights that would otherwise be vested in the Mortgagee under the Illinois Act in
the absence.of said provision, the Mortgagee shall be vested with all of the rights, remedies,
powers ar.a =.thorities granted in the Iilinois Act to the fullest extent permitted by law. Without
limiting the gererality of the foregoing, all expenses incurred by the Mortgagee, to the extent
reimbursable, wid<r Sections 5/15-1510, 5/15-1512, or any other provision of the Illinois Act,
whether incurred veiore or after any decree or judgment of foreclosure, and whether or not
enumerated in any othet riovision of this Mortgage, shall be added to the Obligations secured by
this Mortgage and by the jirdgment of foreclosure.

Section 15.3. Waiver.” Morteagor waives, to the extent permitted by law, (a) the benefit
of all laws now existing or that may hereafter be enacted providing for any appraisement before
sale of any portion of the Property; () all rights of reinstatement, redemption, valuation,
appraisement, homestead, moratorium, (eyzription, extension, stay of execution, notice of
election to mature or declare due the whole ot the Obligations in the event of foreclosure of the
liens hereby created, (c) all rights and remedies which Mortgagor may have or be able to assert
by reason of the laws of the State of Illinois pertaining to the rights and remedies of sureties, and
(d) any rights, legal or equitable, to require marshaling, of assets or to require foreclosure sales in
a particular order. Without limiting the generality of the rcezeding sentence, Mortgagor, on its
own behalf and on behalf of each and every person acquiii=g any interest in or title to the
Property subsequent to the date of this Mortgage, hereby irrevoce iy waives any and all rights of
reinstatement or redemption from sale or from or under any czdér, judgment or decree of
foreclosure of this Mortgage or under any power contained herein o1 wiar any sale pursuant to
any statute, order, decree or judgment of any court. Mortgagor, for it«('S end for all persons
hereafter claiming through or under it or who may at any time hereafter becoine holders of liens
junior to the lien of this Mortgage, hereby expressly waives and releases all righis io direct the
order in which any of the Property shall be sold in the event of any sale or sales pustart hereto
and to have any of the Property and/or any other property now or hereafter constituticig security
for any of the Obligations marshaled upon any foreclosure of this Mortgage or of asv sther
security for any of said Obligations. The Mortgagee shall have the right to determine the order in
which any or all of the Property shall be subjected to the remedies provided herein. The
Mortgagee shall have the right to determine the order in which any or all portions of the
Obligations are satisfied from the proceeds realized upon the exercise of the remedies provided
herein.

Section 15.4. Future Advances; Maximum Amount Secured. This Mortgage is given
to secure not only the Debt, but also such future advances, whether such advances are obligatory
or are to be made at the option of Mortgagee, or otherwise, as are made within 20 years from the
date of this Mortgage, to the same extent as if such future advances were made on the date of the
execution of this Mortgage. The total amount of the Debt that may be secured by this Mortgage
may decrease or increase from time to time, but the total amount so secured at any one time shall
not exceed TWENTY-THREE MILLION DOLLARS ($23,000,000.00) plus interest thereon and
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any disbursements made for the payment of taxes, assessments, governmental charges, levies,
insurance premiums or maintenance charges on the Property, the payment of intangible and
documentary stamp taxes, interest and/or penalties thereon, the payment of all fees, costs and
other expenses incurred by Mortgagee for the enforcement of this Mortgage and protection of the
Property, and the payment of recording costs and title insurance costs related to this Mortgage,
with interest on such disbursements at the Default Rate. Nothing herein contained shall be
deemed an obligation on the part of Mortgagee to make future advances. Without the prior
written consent of Mortgagee, which Mortgagee may grant or withhold in its sole discretion,
Mortgagor zhzll not file or record any notice limiting the maximum amount that may be secured
by this Mortgage to an amount less than the maximum amount set forth in this Section 15.4.

Section 5.5, }Viivei' of Homestead. Mortgagor hereby abandons and waives all
claims of homestead or i Property and does hereby forever release and discharge the Property
from any and all claims ¢f 'iomestead.

Section 15.6. Business f.oan. Mortgagor stipu]atés, represents, warrants, affirms and
agrees that each of the Obligatiors sscured hereby constitute a “business loan” within the
meaning of the Illinois Compiled Statatcs, Chapter 815, Sections 205/4(z) or (c), as amended.

~ Section 15.7. No Property Manayr~ Lien. Mortgagor represents and warrants that no
property management agreement currently ewusis or affects the Property. Any property
management agreement for or relating to all or any part of the Property, whether now in effect or
entered into hereafter by Mortgagor or on behalf ¢f *Mortgagor, shall contain a subordination
provision whereby the property manager forever and wironditionally subordinates to the lien of
this Mortgage any and all mechanic’s lien rights and claims {hat it or anyone claiming through or
under it may have at any time pursuant to any statute oz iaw, including, without limitation,
Ilinois Compiled Statutes, Chapter 770, Section 60/1 ), as amend=d. Such property management
agreement or a short form thereof, including such subordinatior, cball, at the Mortgagee’s
request, be recorded with the office of the recorder of deeds for the coury in which the Property
is located. Mortgagor’s failure to cause any of the foregoing to occur shall constitute an Event of
Default under this Mortgage.

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

of the day and year first above written.

MORTGAGOR:

WITNESSES:

2118 HALSTED ASSOCIATES, LLC,
an Illinois Limited Liability Company

<010 N HALSTED, LLC,
w’\ an Llineis Limited Liability Company
LA)C/U”\C~ ' -
Print,_ U VNG L k! |
<) d : . . By: s
' — """ Name: Fredéfck S. Latsico
7‘: \ 7 Mﬂ Title® ager
BIGGS MANSION, LLC _

an Illinois Limited Liability Company

Name: Pfadarick S. Latsko
Title: ager
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116 E OAK, LLC,

- an Illinois Limited Liability Company
RS\

Print; 6\)« o Lara e ! MW B
o~ By:
D | : Name: Terence W. Kaser
i auj Title: Manager
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STATE OF L4~ )

COUNTY OF éj

This instrument was acknowledged before me on this M day of
Mﬁou by Frederick S. Latsko, as Manager of 2118 Halsted Associates, LLC, on
behal! of said company. Said person is personally known to me or has produced a valid driver's

license as identification.

OFFICIAL SENL
AMANDA Quas el

Notary Public - State i banais
My Commission Expires Feu.? 7016

Note Pubhc in and for the State f v o
My commission expires:

STATE OF _.L1— )

COUNTY OF leg{

This instrument was ackriwledged before me on this Z&;m day of

ﬁ‘g{:QAMZOIB by Frederick S. Latsko, as ivianager of 2010 N Halsted, LLC, on behalf of
said company. Said person is personally known ¢ e or has produced a valid driver's license as

identification.

OFFICIAL SEAL
AMANDA QUAS-LEY

Notary Public - State of llinois
My Commission Expires Feb 7, 2016

Public in and fo: i State of
My commission expires: ~

STATE OF i )

)
county of Copk)
( J ! This instrument was acknowledged before me on this M uay ) of

2013, by Frederick S. Latsko, as Manager of Biggs Mansion, LLC, on behaif of
said tompany. Said person is personally known to me or has produced a vahd driver's license as
identification.

OFFICIAL SEAL
AMANDA QUAS-LEY

Notary Pubiic - State of lllinois
My Commission Expires Feb 7. 2016

Notary Pubhc in and for tthate of
My commission expires: J—i/ 7/l
{
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STATEOF L1 )

COUNTY OF ﬂki

This instrument was acknowledged before me on this M day of

‘ %EQMM 2013, by Terence W. Raser, as Manager of 116 E Oak, LLC, on behalf of said
pany. Said person is personally known to me or has produced a valid drivers license as

identification.

OFFICIAL SEAL
AMANDA ULAS-LEY

Notary Public = Siziean lllinois
My Commission Expires.Feb 7, 2016

otar§ Public it and for the State of 2
-~ My commission expires: 247 /(1
7
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EXHIBIT A-1

LEGAL DESCRIPTION AND PIN

LOT 17 IN BLOCK 1 IN CUSHMAN'S RESUBDIVISION OF THE NORTH 1/2 OF BLOCK 4
OF SHEFFIELD'S ADDITION TO CHICAGO IN SECTIONS 29, 31, 32 AND 33, TOWNSHIP
40 NORTH. RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS. '

PIN NUMBER:" }4-22-220-036-0000
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EXHIBIT A-2

LEGAL DESCRIPTION AND PIN

LOT 20 IN BLOCK 8 IN CUSHMAN'S SUBDIVISION OF BLOCK 4 OF SHEFFIELD'S
ADDITION TO CHICAGO IN SECTIONS 29 THROUGH 32, TOWNSHIP 40 NORTH,
RANGE 14 \EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PIN NUMBER: 14-22-228-041-0000

&0 (o N ‘ﬁu’w
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EXHIBIT A-3

LEGAL DESCRIPTION AND PIN

THE SOUTH 13.00 FEET OF LOT 3 AND ALL OF LOT 4 IN BLOCK 23 IN BUSHNELL'S
ADDITION TO CHICAGO IN SECTION 4, TOWNSHIP 39 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN NUMBER: 17-04-406-008-0000

/lf@lvw
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EXHIBIT A-4

LEGAL DESCRIPTION AND PIN

THE EAST 20 FEET OF THE WEST 60 FEET OF LOT 21 IN COLLINS SUBDIVISION OF
THE SOUZH 1/2 OF BLOCK 7 IN THE SUBDIVISION BY THE COMMISSIONERS OF
THE ILLINCIS AND MICHIGAN CANAL OF THE SOUTH FRACTIONAL 1/4 OF
SECTION 3, (fCWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, EXCE?TING THE NORTH 8 FEET OF SAID EAST 20 FEET TAKEN FOR AN
ALLEY, IN COOK CULUNTY, ILLINOIS. ' _

PIN NUMBER: 17-03-204-054-0000
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