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Report Mortgage Fraud

800-532-878¢
The property identified as: - PIN: 14-05-204-028-1161
Address:
Street: 1134 W. Granville
Street line 2;
City: Chicago State: IL ZIP Code: 60660

Lender. Thorofare Asset Based Lending Fund II, L.P. a Delewa'e Limited Partnership

Borrower: Broadville, LLC, an lllincis limited liability company

DlLoan / Mortgage Amount: $7,980,000.00

This property is located within the program area and is exempt from the requirements of 765ILCY; 77/70 et seq. because
it is commercial property.

Certificate number: 4F2DE833-0295-4063-AF02-D852SD9FAQFT Execution date: 11/19/2013
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

PIRCHER, NICHOLS & MEEKS
1925 Century Park East, Suite 1700
Los Angeles, California 90067
Attention: Robert J. Cooper

(Space Above For Recorder’s Use)

MORTGAGE, ASS1NMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

Daies as of November 19, 2013

BROADVILLE, LLC
(Mortgagor)

TO
THE INDIVIDUALS OR ENTITIES

LISTED ON EXHIBIT A ATTACHED HERETD
(Mortgagee)

Address of the Property: Permanent Index Numbers:

1134 W. Granville Street, Chicago, Illinois | See Exhibit B
60660
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

Maturity Date: November 19, 2013 (exclusive of extensions or renewals)

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Mortgage”), made as of November 19, 2013
(the “Effective Date”), by BROADVILLE, LLC, an Illinois limited liability company, having its
principal place of business at and whose mailing address is c¢/o Access Group, 4725 N. Western
Avenue, Suite 220, Chicago, Tllinois 60625 (“Mortgagor), to those individuals and/or entities
listed on Lxkibit A attached hereto (“Mortgagee™).

WITNESSETH:

To secure tiie psyment of an indebtedness in the principal sum of Seven Million Nine
Hundred Eighty Thousard-and 00/100 Dollars ($7.980,000.00), in lawful money of the United
States of America, to be paid with interest and all other sums and fees payable according to a
certain Promissory Note Secrred by Mortgage, Assignment of Leases and Rents, Security
Agreement and Fixture Filing dat>d tae date hereof made by Mortgagor to Mortgagee (together
with all extensions, renewals or modifizations thereof, being hereinafter collectively called the
“Note”; and the loan evidenced by the Neie being hereinafter referred to as the “Loan”) and all
indebtedness, obligations, liabilities and expenses due hereunder and under any other Loan
Document (as hereinafter defined) (the indebiedncss, interest, other sums, fees, obligations and
all other sums due under the Note and/or hereunder and/or any other documents or instruments
which evidence or secure the Loan (herein collectivety called the “Loan Documents”) being
collectively called the “Indebtedness™), Mortgagor herehy irrevocably grants, bargains, sells,
conveys, transfers, warrants, mortgages, encumbers, hynctiiecates, pledges, sets over, assigns
and grants a security interest and assigns to and in favor of Mortagee, the following property
and rights, whether now owned or held or hereafter acquired (coliectively, the “Property™).

GRANTING CLAUSE ONE

All right, title and interest in and to the real property or prope:tier described on
Exhibit B attached hereto (collectively, the “Land™).

GRANTING CLAUSE TWO

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 thereof (collectively, the “Additional Land™).

GRANTING CLAUSE THREE

Any and all buildings, structures, parking spaces, parking units, fixtures,
additions, enlargements, extensions, modifications, repairs, replacements and improvements now
or hereafter Jocated on the Land or any part thereof (collectively, the *“Improvements”; the

94195613
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Land, the Additional Land and the Improvements hereinafter collectively referred to as the “Real
Property™).

GRANTING CLAUSE FOUR

All easements, rights-of-way, strips and gores of land, streets, ways, alleys,
passages, sewer rights, water, water courses, water rights and powers, oil, gas and mineral rights,
air rights and development rights, zoning rights, tax credits or benefits and all estates, rights,
titles, interests, privileges, liberties, tenements, hereditaments and appurtenances of any nature
whatsoever in any way now or hereafter belonging, relating or pertaining to the Real Property or
any part te12of and the reversion and reversions, remainder and remainders and all land lying in
the bed of ary street, road or avenue, opened or proposed, in front of or adjoining the Land or
any part thercof to the center line thereof and all the estates, rights, titles, interests, dower and
rights of dowdr /rurtesy and rights of curtesy, property, possession, claim and demand
whatsoever, both ii-[2w.and in equity, of Mortgagor in, of and to the Real Property and every
part and parcel thereof;'w.th the appurtenances thereto.

GRANTING CLAUSE FIVE

All machirery, equiprent, fixtures and other property of every kind and nature
whatsoever owned by Mortgagor or i which Mortgagor has or shall have an interest (to the
extent of such interest) now or hereafter i¢cated upon the Real Property or appurtenant thereto
and usable in connection with the present or fulure operation and occupancy of the Real Property
and all building equipment, materials and surplies of any nature whatsoever owned by
Mortgagor or in which Mortgagor has or shall havz a1 interest (to the extent of such interest)
now or hereafter located upon the Real Property or appuitenant thereto or usable in connection
with the present or future operation and occupancy of the.Real Property, including but not
limited to all heating, ventilating, air conditioning, plumbing, lighting, communications and
elevator machinery, equipment and fixtures (hereinafter collectivety called the “Equipment™)
and the right, title and interest of Mortgagor in and to any of tae Fquipment which may be
subject to any Security Agreements (as defined in the Uniform Commiezaial Code of the State of
[llinois, as amended (the “Uniform Commercial Code™)) superior, inferioi or pari passu in lien
to the lien of this Mortgage. In connection with Equipment which is leased to, Mortgagor or
which is subject to a lien or security interest which is superior to the lien of this‘Martgage, this
Mortgage shall also cover all right, title and interest of each Mortgagor in and to al! dénosits and
the benefit of all payments now or hereafter made with respect to such Equipment.

GRANTING CLAUSE SIX

All awards or payments, including interest thereon, which may heretofore and
hereafter be made with respect to the Real Property or any part thereof, whether from the
exercise of the right of eminent domain (including but not limited to any transfer made in lieu of
or in anticipation of the exercise of said right), or for a change of grade or for any other injury to
or decrease in the value of the Real Property.
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GRANTING CLAUSE SEVEN

All leases and subleases (including, without limitation, all guarantees thereof) and
other agreements affecting the use, enjoyment and/or occupancy of the Real Property or any part
thereof, now or hereafter entered into (including any use or occupancy arrangements created
pursuant to Section 365(h) of Title 11 of the United States Code (the “Bankruptey Code™) or
otherwise in connection with the commencement or continuance of any bankruptcy,
reorganization, arrangement, insolvency, dissolution, receivership or similar proceedings or any
assignment for the benefit of creditors in respect of any tenant or occupant of any portion of the
Real Property) (together with any extension or renewal of the same, the “Leases”) and all
income, routs, issues, profits, revenues and proceeds including, but not limited to, all oil and gas
or other mincral royalties and bonuses from the Real Propeity (including any payments received
pursuant to Section 502(b) of the Bankruptcy Code or otherwise in connection with the
commencemernit oo-continuance of any bankruptcey, reorganization, arrangement, insolvency,
dissolution, receivership-or similar proceedings or any assignment for the benefit of creditors in
respect of any tenant or ¢ecupant of any portion of the Real Property and all claims as a creditor
in connection with any of the foregoing) (the “Rents”) and all proceeds from the sale,
cancellation, surrender or othe: disnosition of the Leases and the right to receive and apply the
Rents to the payment of the Indeb edness.

GRAN'(TNG CLAUSE EIGHT

All proceeds of and any unearied premiums on any insurance policies covering
the Real Property or any part thereof including, without limitation, the right to receive and apply
the proceeds of any insurance, judgments or settlemrens made in [ieu thereof, for damage to the
Real Property or any part thereof.

GRANTING CLAUSE NINE

All tax refunds, including interest thereon, tax credits and tax abatements and the
right to receive or benefit from the same, which may be payable or avziizble with respect to the
Real Property.

GRANTING CLAUSE TEN

The right, in the name and on behalf of Mortgagor, to appear in and Jefend any
action or proceeding brought with respect to the Real Property or any part thereof und to
commence any action or proceeding to protect the interest of Mortgagee in the Real Property or
any part thereof.

GRANTING CLAUSE ELEVEN
All accounts receivable, utility or other deposits (including security deposits),

intangibles, contract rights, interests, estates or other claims, both in law and in equity, which
Mortgagor now has or may hereafter acquire in the Real Property or any part thereof.

9419561.3
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GRANTING CLAUSE TWELVE

All rights which Mortgagor now has or may hereafter acquire to be indemnified
and/or held harmless from any liability, loss, damage, cost or expense (including, without
limitation, attorneys' fees and disbursements) relating to the Real Property or any part thereof.

GRANTING CLAUSE THIRTEEN

All plans and specifications, maps, surveys, studies, reports, contracts,
subcontracts, service contracts, management contracts, franchise agreements and other
agreements, franchises, trade names, trademarks, symbols, service marks, approvals, consents,
permits, special permits, licenses and rights, whether governmental or otherwise, respecting the
use, occupatidn, development, construction and/or operation of the Real Property or any part
thereof or the activities conducted thereon or therein, or otherwise pertaining to the Real
Property or any parttheeeof.

~RANTING CLAUSE FOURTEEN

All proceeds, producis, offspring, rents and profits from any of the foregoing,
including, without limitation, those Som sale, exchange, transfer, collection, loss, damage,

disposition, substitution or replacement oi any of the foregoing,

TO HAVE AND TO HOLD the abave granted and described Property unto and to
the use and benefit of Mortgagee and its successors-and assigns for the benefit of Mortgagee and
the successors and assigns of Mortgagee forever.

TO SECURE THE PAYMENT to Mortgaser. of the Indebtedness at the time and
in the manner provided for its payment in the Note and in s Mortgage;

PROVIDED, HOWEVER, these presents are uped, the express condition, if
Mortgagor shall well and truly pay to Mortgagee the Indebtedness 4t e time and in the manner
provided in the Note and this Mortgage and shall well and truly abide by and comply with each
and every covenant and condition set forth herein, in the Note and in the dtker I nan Documents,
these presents and the estate hereby granted shall cease, terminate and be void;

AND Mortgagor represents and warrants to and covenants and azrees with
Mortgagee as follows:

PART I - GENERAL PROVISIONS

1. Payment of Indebtedness and Incorporation of Covenants, Conditions and

Agreements. Mortgagor shall pay the Indebtedness at the time and in the manner provided in
the Note, this Mortgage and the other Loan Documents. All the covenants, conditions and
agreements contained in the Note and 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.

2. Warranty of Title. Mortgagor has good and marketable title to the Property;
Mortgagor has the right to deed, give, grant, bargain, sell, alienate, convey, confirm, pledge,

9419561.3
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lease, mortgage, assign, hypothecate and grant a security interest in the Property; Mortgagor
possesses an indefeasible fee estate in the Real Property; and Mortgagor owns the Property free
and clear of all liens, encumbrances and charges whatsoever except those exceptions shown in
the title insurance policy insuring the lien of this Mortgage (this Mortgage and the liens,
encumbrances and charges shown as exceptions in such title policy, hereinafter collectively
referred to as the “Permitted Encumbrances™). Mortgagor shall forever warrant, defend and
preserve such title and the validity and priority of the lien of this Mortgage and shall forever
warrant and defend the same to Mortgagee against the claims of all persons whomsoever.

3. Insurance; Casualty.

(@)  Unless otherwise agreed, in writing, by Mortgagee, in its sole and
absolute discretion, Mortgagor, at its sole cost and expense, shall at all times maintain the
insurance.poticies and coverages required by this Section 3. Maortgagor, at its sole cost
and expensc; sii2!l keep the Property insured during the term of this Mortgage for the
mutual benefit of each Mortgagor and Mortgagee against loss or damage by any peril
covered by a standeid, “special perils® or “all-risk-of-physical-loss” insurance policy
including, withour limitation, riot and civil commotion, acts of terrorism, vandalism,
malicious mischief, burglery, theft and mysterious disappearance in an amount (i) equal
to at least one hundred percent (100%) of the then “full replacement cost” of the
Improvements and Equipment, witacut deduction for physical depreciation and (ii) such
that the insurer would not deem Mo 7gagor a coinsurer under such policies. The policies
of insurance carried in accordance with' this Section 3 shall be paid by Mortgagor
annually in advance and shall contain the “Replacement Cost Endorsement” with a
waiver of depreciation, and shall have a dediictihle no greater than $10,000.00 unless so
agreed by Mortgagee. In addition, Mortgagor mavy at its option, retain the services of a
firm to monitor the policies of insurance for conforraance with this Mortgage, the cost of
which shall be borne by Mortgagor.

(b)  Mortgagor, at its sole cost and expense.for the mutual benefit of
cach Mortgagor and Mortgagee, shall also obtain and maintaid ducing the term of this
Mortgage the following policies of insurance:

()  Flood insurance if any part of the Real Prepeity is located
in an area identified by the Secretary of Housing and Urban Development 2 an area
having special flood hazards and in which flood insurance has been made pvoilable
under the National Flood Insurance Act of 1968 (and any successor act thereto) in an
amount at least equal to the outstanding principal amount of the Note or the maximum
limit of coverage available with respect to the Improvements and Equipment under said
Act, whichever is less.

(i)  Comprehensive public liability insurance, including broad
form property damage, blanket contractual and personal injuries (including death
resulting therefrom) coverages.

(ii)) Rental loss insurance in an amount equal to at least one
hundred percent (100%) of the aggregate annual amount of all rents and additional rents

9419561.3
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payable by all of the tenants under the Leases (whether or not such Leases are
terminable in the event of a fire or casualty), such rental loss insurance to cover renta]
losses for a period of at least one (1) year after the date of the fire or casualty in
question. The amount of such rental loss insurance shall be increased from time to time
during the term of this Mortgage as and when new Leases and renewal Leases are
entered into in accordance with the terms of this Mortgage, to reflect all increased rent
and increased additional rent payable by all of the tenants under such renewal Leases
and all rent and additional rent payable by all of the tenants under such new Leases.

(iv) Insurance against loss or damage from explosion of steam
Lolizts, air conditioning equipment, high pressure piping, machinery and equipment,
pressure vessels or similar apparatus now or hereafter installed in the Improvements,

(v) Such other insurance (including, without limitation,
earthquake-irsurance) as may from time to time be reasonably required by Mortgagee in
order to protect its-interests.

(¢) ~Alrpolicies of insurance (the “Policies“) required pursuant to this
Section 3 (i) shall be issued by an insurer satisfactory to Mortgagee, (ii) without limiting
the required endorsementst5 the Policies, shall contain a standard non-contributory
mortgagee clause naming Mortgagee as the person to which all payments made by such
insurance company shall be paid; and specifically referencing Mortgagee under such
clause as Thorofare Asset Based Lending Fund II, LP, 601 South Figueroa Street, Suite
2050, Los Angeles, California 90017, Adtention; Mr. Kevin Miller, as mortgagee, its
successor and assigns, as their interests may apyear, () as an additional insured under all
liability insurance policies excluding worker’s_compensation policies, (y) as the first
mortgagee on all property insurance policies, and {2135 the loss payee on all loss of rents
or loss of business income insurance policies and, if applicable, flood insurance policies,
(ii) shall be maintained throughout the term of this Morigaze at the sole cost and expense
of Mortgagor without cost or expense to Mortgagee, (iv) shali'be delivered to Mortgagee,
(v) shall contain an endorsement or agreement by the insuré; that any loss shail be
payable to Mortgagee in accordance with the terms of such policy riotwithstanding any
act or negligence of Mortgagor which might otherwise result in forfeiture of such
insurance; (vi) shall waive all rights of subrogation against Mortgagee; {vii) 2all contain
such provisions as Mortgagee deems reasonably necessary or desirable ‘to” protect its
interest including, without limitation, endorsements providing that neither Moitgagor nor
Mortgagee nor any other party shall be a co-insurer under such Policies and that
Mortgagee shall receive at [east thirty (30) days prior written notice of any modification
or cancellation and (viii) shall be satisfactory in form and substance to Mortgagee and
shall be approved by Mortgagee as to amounts, form, risk coverage, deductibles, loss
payees and insureds. All amounts recoverable thereunder are hereby assigned to
Mortgagee. Not later than thirty (30) days prior to the expiration date of each of the
Policies, Mortgagor will deliver to Mortgagee satisfactory evidence of the renewal of
each of the Policies.

(d)  If the Improvements shall be damaged or destroyed, in whole or in
part, by fire or other casuaity, Mortgagor shall give prompt notice thereof to Mortgagee
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and prior to the making of any repairs thereto. Following the occurrence of fire or other
casualty, Mortgagor, regardless of whether insurance proceeds are payable under the
Policies or, if paid, are made available to Mortgagor by Mortgagee, shall promptly
proceed with the repair, alteration, restoration, replacement or rebuilding of the
Improvements as near as possible to their value, utility, condition and character prior to
such damage or destruction. Such repairs, alterations, restoration, replacement and
rebuilding are herein collectively referred to as the “Restoration“. The Restoration shall
be performed in accordance with the following provisions:

(i)  Mortgagor shall procure, pay for and furnish to Mortgagee
“uc copies of all required governmental permits, certificates and approvals with respect
to tlie Restoration.

(i) Mortgagor shall furnish Mortgagee, within thirty (30) days
of the casualty, evidence reasonably satisfactory to Mortgagee of the cost to complete
the Restoration.

{ui1) If the Restoration involves structural work or the estimated
cost to complete the Restoiation exceeds five percent (5%) of the original principal
amount of the Loan, the R<sioration shall be conducted under the supervision of an
architect (the “Architect™) selécizd by Mortgagor and approved by Mortgagee (which
approval shall not be unreasonaliiy withheld), and no such Restoration shall be made
except in accordance with detailed plans'and specifications, detailed cost estimates and
detailed work schedules approved 0y Mortgagee (which approval shall not be

unreasonably withheld).

(iv) If the estimated cost/of the Restoration shall exceed ten
percent (10%) of the original principal amount of t%€ Loan in the aggregate, at the
request of Mortgagee, Mortgagor, before commencing any work, shall cause to be
furnished to Mortgagee a surety bond or bonds, in foimi 2nd substance reasonably
satisfactory to Mortgagee, naming Mortgagor and Mortgag<z-23 co-obligees, in an
amount that is not less than the estimated cost of the Restoratioy, issued by a surety
company or companies reasonably satisfactory to Mortgagee.

(v)  The Restoration shall be prosecuted to completion with all
due diligence and in an expeditious and first class workmanlike manier -and in
compliance with all laws and other governmental requirements, all permits, ceitificates
and approvals, all requirements of fire underwriters and all insurance policies then in
force with respect to the Real Property.

(vi) At all times when any work is in progress, Mortgagor shall
maintain all insurance then required by law or customary with respect to such work,
and, prior to the commencement of any work, shall furnish to Mortgagee duplicate
originals or certificates of the policies therefor.

(vii) Upon completion of the Restoration, Mortgagor shall
obtain (A) any occupancy permit which may be required for the Improvements and (B)
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all other governmental permits, certificates and approvals and all permits, certificates
and approvals of fire underwriters which are required for or with respect to the
Restoration, and shall furnish true copies thereof to Mortgagee.

(viii) An Event of Default (as hereinafter defined) shall be
deemed to have occurred under this Mortgage if Mortgagor, after having commenced
demolition or construction of any Improvements, shall abandon such demolition or the
construction work or shall fail to complete such demolition and construction within a
reasonable time after the commencement thereof.

(6)  Mortgagor and Mortgagee shall jointly adjust and seitle all
insurance claims, provided, however, if an Event of Default shall have occurred and be
contiruiug, Mortgagee shall have the right to adjust and settle such claims without the
prior consent.of Mortgagor. In the event of any insured loss, the payment for such loss
shall be made dirzetly to Mortgagee. Any insurance proceeds payable under any of the
Policies may, al the.option of Mortgagee, be used in one or more of the following ways:
(w) applied to the indebtedness, whether such Indebtedness then be matured or
unmatured (such appiication to be without prepayment fee or premium, except that if an
Event of Default, or an ¢vent which with notice and/or the passage of time, or both,
would constitute an Event ot Default, has occurred and remains uncured, then such
application shall be subject to the arplicable premium computed in accordance with the
Note), (x)used to fulfill any of the covenants contained herein as Mortgagee may
determine, (y) used to replace or restore the property to a condition satisfactory to
Mortgagee, or (z) released to Mortgagor) Notwithstanding the foregoing, provided
(1) not more than ten percent (10%) of the gz0ss area of the Improvements is directly
affected by such damage, destruction or loss and'the amount of the loss does not exceed
ten percent (10%) of the original principal amount ¢f the Loan, (2) no Event of Default or
event that with the passage of time or giving of notice or both would constitute a default
has occurred hereunder, under the Note or under any of tlie-other Loan Documents and
remains uncured at the time of such application, (3) the insurerdoes not deny liability to
any named insured, (4) each major and/or anchor tenant (as deferrnined by Mortgagee)
whose Lease permits termination thereof as a result of such insured loss, agrees in writing
to continue its Lease, (5) rental loss insurance is available and in force nd ffect to offset
in full any abatement of rent to which any tenant may be entitled as a ezt of such
damage, destruction or loss, (6) the remaining Improvements continue at-a%times to
comply with all applicable building, zoning and other land use laws and regalitions,
(7) in Mortgagee’s judgment, the Restoration is practicable and can be completed within
one (1) year after the damage, destruction or loss and at least one (1) year prior to the
Maturity Date (as such term is defined in the Note) and (8) rebuilding of the
Improvements to substantially identical size, condition and use as existed prior to the
casualty is permitted by all applicable laws and ordinances, then all of such proceeds
shall be used for Restoration. Any application of insurance proceeds to the Indebtedness
shall be to the unpaid installments of principal due under the Note in the inverse order of
their maturity, such that the regular payments under the Note shall not be reduced or
altered in any manner. In the event the above criteria are satisfied (including that no
Event of Default or event that, with the passage of time or giving of notice or both, would
constitute a default has occurred hereunder, under the Note or other Loan Documents) or
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Mortgagee otherwise elects to allow the use of such proceeds for the Restoration, such
proceeds shall be disbursed in accordance with the following provisions:

(i)  Each request for an advance of insurance proceeds shall be
made on seven (7) days prior notice to Mortgagee and shall be accompanied by a
certificate of the Architect, if one be required under Section 3(dXiii) above, otherwise
by an executive officer or managing general partner or managing member of Mortgagor,
stating (1) that all work completed to date has been performed in compliance with the
approved plans and specifications and in accordance with all provisions of law, (2) the
sum requested is properly required to reimburse Mortgagor for payments by Mortgagor
3, Jor is properly due to, the contractor, subcontractors, materialmen, laborers,
enguneers, architects or other persons rendering services or materials for the Restoration
(giving = brief description of such services and materials), and that when added to all
sums, 18-ary, previously disbursed by Mortgagee, does not exceed the value of the work
done to the date-of such certificate and (3) that the amount of such proceeds remaining
in the hands of Martgagee will be sufficient on completion of the work to pay the same
in full (giving, in such reasonable detail as Mortgagee may require, an estimate of the
cost of such completiei).

(i)~ [£ach request for an advance of insurance proceeds shall, to
the extent permitted under aprlizable law, be accompanied by waivers of liens
satisfactory to Mortgagee coveriny that part of the Restoration previously paid for, if
any, and by a scarch prepared by  title company or by other evidence reasonably
satisfactory to Mortgagee including withow limitation a title endorsement satisfactory to
Mortgagee if available in the state where the Real Property is located, that there has not
been filed with respect to the Real Property- 2.ty mechanic’s lien or other [ien or
instrument and that there exist no encumbrances on-or affecting the Real Property other
than the Permitted Encumbrances or otherwise approved by Mortgagee. In addition to
the foregoing, the request for the final advance shall te accompanied by (1) any final
occupancy permit which may be required for the Impiovements, (2) all other
governmental permits, certificates and approvals and all other perinits necessary for the
occupancy and operation of the Real Property, (3) Tenant estoppels from tenants whose
space was affected and (4) final lien waivers from all contractors, <ubcontractors and
materialmen.

(iif) No advance of insurance proceeds shall be made if there
exists an Event of Default or event which with the passage of time or the giving of
notice or both would constitute a default on the part of Mortgagor under this Mortgage,
the Note or any other Loan Document.

(iv) If the cost of the Restoration (as reasonably estimated by
Mortgagee) at any time shall exceed the amount of the insurance proceeds available
therefor, insurance proceeds shall not be advanced until Mortgagor, before commencing
the Restoration or continuing the Restoration, as the case may be, shall deposit the full
amount of the deficiency (or other assurances reasonably satisfactory to Mortgagee)
with Mortgagee and the amount so deposited shall first be applied toward the cost of the
Restoration before any portion of the insurance proceeds is disbursed for such purpose.

-10-
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Upon completion of the Restoration and payment in full therefor, or upon
failure on the part of Mortgagor promptly to commence or diligently to continue the
Restoration, or at any time upon request by Mortgagor, Mortgagee may apply the amount
of any such proceeds then or thereafter in the hands of Mortgagee to the payment of the
Indebtedness; pravided, however, that nothing herein contained shall prevent Mortgagee
from applying at any time the whole or any part of such proceeds to the curing of any
default that has not been cured within the applicable cure period under this Mortgage, the
Note or any other Loan Document.

Insurance proceeds and any additional funds deposited by Mortgagor with Mortgagee
shall conctitite additional security for the Indebtedness. Mortgagor shall execute, deliver, file
and/or record, at its expense, such documents and instruments as Mortgagee deems necessary or
advisable to ‘grant to Mortgagee a perfected, first priority security interest in the insurance
proceeds and suck sdditional funds. If Mortgagee elects to have the insurance proceeds applied
to Restoration, (i)ih< insurance proceeds shall be, at Mortgagee’s election, disbursed in
installments by Mortgigce-or by a disbursing agent (“Depository“) selected by Mortgagee and
whose fees and expenses shail be paid by Mortgagor in the manner provided in Section 3(e)
above and (ii) all costs and exrenses incurred by Mortgagee in connection with the Restoration,
including, without limitation, reasonable counsel fees and costs, shall be paid by Mortgagor.

4. Pavment of Taxes, Etc.

()  Mortgagor shall pay al! tases, assessments, water rates and sewer rents,
now or hereafter levied or assessed or imposed against the Property or any part thereof (the
“Taxes”) and all ground rents, maintenance charges, other governmental impositions, and other
charges, including, without limitation, vault charges 204 license fees (collectively, “Other
Charges”) for the use of vaults, chutes and similar areas ad;oining the Real Property, as the same
become due and payable. Mortgagor will deliver to Mortgzgee, promptly upon Mortgagee's
request, evidence satisfactory to Mortgagee that the Taxes and Cthér Charges have been so paid
and are not then delinquent. Mortgagor shall not suffer or permit any lien or charge (including,
without limitation, any mechanic's lien) against all or any part of the "icperty and Mortgagor
shall promply cause to be paid and discharged any lien or charge whatsocver which may be or
become a lien or charge against the Property. Mortgagor shall promptly pay, for all utility
services provided to the Property. In addition, Mortgagee may, at its option, rciaiii the services
of a firm to monitor the payment of Taxes, the cost of which shall be borne by Mortgager.

(b)  Notwithstanding the provisions of subsection (a) of this Section 4,
Mortgagor shall have the right to contest in good faith the amount or validity of any such Taxes,
liens or Other Charges (including, without limitation, tax liens and mechanics' liens) referred to
in subsection (a) above by appropriate legal proceedings and in accordance with all applicable
law, after notice to, but without cost or expense to, Mortgagee, provided that (i) no Event of
Default or event that, with the passage of time or giving of notice or both, would constitute a
default hereunder, under the Note or other Loan Documents has occurred and is continuing,
(ii) Mortgagor pays such Taxes, liens or Other Charges as same become due and payable, unless
Mortgagor delivers evidence satisfactory to Mortgagee that, as a result of Mortgagor's contest,
Mortgagor's obligation to pay such Taxes, liens or Other Charges has been deferred by the
appropriate governmental authority, in which event, Mortgagor may defer such payment of such
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Taxes, liens or Other Charges until the date specified by such governmental authority, (iii) such
contest shall be promptly and diligently prosecuted by and at the expense of Mortgagor,
(iv) Mortgagee shall not thereby suffer any civil penalty, or be subjected to any criminal
penalties or sanctions, (v) such contest shall be discontinued and such Taxes, liens or Other
Charges promptly paid if at any time al] or any part of the Property shall be in imminent danger
of being foreclosed, sold, forfeited or otherwise lost or if the title, lien and security interest
created by this Mortgage or the priority thereof shall be in imminent danger of being impaired,
(vi) Mortgagor shall have set aside adequate reserves (in Mortgagee's Jjudgment) for the payment
of such Taxes, liens or Other Charges, together with all interest and penalties thereon and
(vii) Mortgagor shall have furnished such security as may be required in the proceeding or as
may be_isgiested by Mortgagee, to insure the payment of any such Taxes, liens or Other
Charges, together with all interest and penalties thereon.

5. Layrent Reserve Funds.

(8  Tayment Reserve. From the proceeds of the Loan, on the Effective Date,
Mortgagor shall deposit with-Mortgagee the sum of Four Hundred Sixty Eight Thousand Eight
Hundred Fifteen and 00/102 Dollars ($468,815.00) (the “Loan Funded Payment Reserve
Amount”), and, from its own funds, i Aortgagor shall deposit with Lender the sum of Thirty-One
Thousand Three Hundred Ninety arid 40/100 Dollars ($31,390.00). Such sums will be utilized to
establish a payment reserve in the aggregate amount of Five Hundred Thousand Two Hundred
Five and 00/100 Dollars ($500,205.00) (ti: “Payment Reserve”). The Loan Funded Payment
Reserve Amount shall bear interest from the Effective Date in accordance with the Note.
Provided that no Event of Default has occurred, and if and to the extent that the net operating
income from the Property is insufficient to pay suci Monthly Payment Amounts (as defined in
the Note), funds on deposit in the Payment Reserve siiall ke utilized by Lender to pay a portion
of the Monthly Payment Amounts which are to be paid by Mortgagor to Mortgagee pursuant to
the Note on January 1, 2014, February 1, 2014, March 1, 2014 April 1,2014, May 1, 2014, June
1, 2014, July 1, 2014, August 1, 2014, September 1, 2014, Ocicber 1, 2014 and November 1,
2014 (collectively, the “Applicable Initial Term Monthly Paymesy Amounts™). The portion
of each Monthly Payment Amount to be so paid from the Paymeni Keserve is set forth in
Exhibit D to this Mortgage.

(b) Extension Term Deposit(s) to Payment Reserve. In cunaection with,
and as a condition to any extension of the term of the Loan pursuant Section 2.1(b). of the Note,
Mortgagor shall deposit with Mortgagee for deposit into the Payment Reserve an-amount
determined by Mortgagee in its sole discretion which would cause the “Extension Period Debt
Service Coverage Ratio” (as hereinafter defined) to equal 1:20:1:00 for the then applicable
extension period.  As used herein, “Extension Period Debt Service Coverage Ratio” means
the ratio calculated by Lender in its sole discretion of (i) the projected net operating income for
the applicable extension period as determined by Mortgagee in its sole discretion (based solely
on rents in place as of the then current Maturity Date with tenants who are paying rent and not in
default under their Leases) and (ii) and the project debt service on the Loan for such extension
period as determined by Mortgagee in its sole discretion.

(c) Payment Reserve Funds.  The Payment Reserve shall hereinafter be
called the “Payment Reserve Funds”. Mortgagor hereby pledges to Mortgagee, and grants a
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security interest to Mortgagee in, any and all monies now or hercafter deposited as the Payment
Reserve Funds as additional security for the payment of the Indebtedness. Provided that no
Event of Default shall have occurred, Mortgagee shall apply the Payment Reserve Funds to the
Applicable Initial Term Monthly Payment Amounts in accordance with Section 5(a) above and,
to the extent there remain any Payment Reserve Funds as of the Maturity Date, Mortgagee may
apply Payment Reserve Funds to amounts due and owing on the Maturity Date, pursuant to the
terms of this Mortgage; provided, however, if there is an Event of Default which is continuing,
then Mortgagee may credit such Payment Reserve Fund against the Indebtedness in such priority
and proportions as Mortgagee in its discretion shall deem proper. The Payment Reserve Funds
shall not constitute a trust fund and may be commingled with other monies held by Mortgagee.
No carnizgs or interest on the Payment Reserve Funds shall be payable to Mortgagor.

6. Lendemnation. Mortgagor shall promptly give Mortgagee written notice of the
actual or threatened-commencement of any condemnation or eminent domain proceeding and
shall deliver to Morigrgee copies of any and all papers served in connection with such
procecdings. Following .hs occurrence of a condemnation, Mortgagor, regardless of whether an
award is available, shall proriptly proceed to restore, repair, replace or rebuild the Improvements
to the extent practicable 1o be of at least equal value and of substantially the same character as
prior to such condemnation, (all 'to be effected in accordance with applicable law.
Notwithstanding any taking by any public or quasi-public authority through eminent domain or
otherwise (including but not limited t 2y transfer made in lieu of or in anticipation of the
exercise of such taking), Mortgagor shall ¢hntinne to pay the Indebtedness at the time and in the
manner provided for its payment in the Note| in this Mortgage and the other Loan Documents
and the Indebtedness shall not be reduced until ¢n award or payment therefor shall have been
actually received after expenses of collection and aprizd by Mortgagee to the discharge of the
Indebtedness. Mortgagor shall cause the award or pavinent made in any condemnation or
eminent domain proceeding, which is payable to Mortgagz:; to be paid directly to Mortgagee.
Mortgagee may, at Mortgagee's election, use the award in a1y ore or more of the following
ways: () apply any such award or payment (for purposes of #iis Section 6, the award or
payment that may be made in any condemnation or eminent domain preceeding shall mean the
entire award allocated to Mortgagor in any capacity) to the dischaige of the Indebtedness
whether or not then due and payable (such application to be without prepairent fee or premium,
except that if an Event of Default, or an event which with notice and/or the pass: ge of time, or
both, would constitute an Event of Default, has occurred, then such application sliali be subject
to the applicable premium computed in accordance with the Note), (b) use the sam< srany part
thereof to fulfill any of the covenants contained herein as Mortgagee may determine, (¢)se the
same or any part thereof to replace or restore the Property to a condition satisfactory to
Mortgagee, or (d) release the same to Mortgagor. If the Property is sold, through foreclosure or
otherwise, prior to the receipt by Mortgagee of such award or payment, Mortgagee shall have the
right, whether or not a deficiency judgment on the Note shall have been sought, recovered or
denied, to receive said award or payment or a portion thereof sufficient to pay the Indebtedness.

Mortgagor hereby specifically, unconditionally and irrevocably waives all rights of a
property owner granted under Illinois law which provides for allocation of condemnation
proceeds between a property owner and a lienholder, and any other law, including case law, or
successor statute of similar import.
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7. Leases and Rents.

(@)  Mortgagor does hercby absolutely and unconditionally assign to
Mortgagee its right, title and interest in all current and future Leases and Rents and all proceeds
from the sale, cancellation, surrender or other disposition of the Leases, it being intended by
Mortgagor that this assignment constitutes a present, absolute assignment and not an assignment
for additional security only. Such assignment to Mortgagee shall not be construed to bind
Mortgagee to the performance of any of the covenants, conditions or provisions contained in any
such Lease or otherwise to impose any obligation upon Mortgagee. Mortgagor agrees to execute
and deliver to Mortgagee such additional instruments in form and substance satisfactory to
Mortgage=, as may hereafter be requested by Mortgagee to further evidence and confirm such
assignment. Nevertheless, subject to the terms of this Section 7 Mortgagee grants to Mortgagor
a revocable license to operate and manage the Property and to collect the Rents. Mortgagor shall
hold the Rents,-ora portion thereof sufficient to discharge all current sums due on the
Indebtedness, in trustic» the benefit of Mortgagee for use in the payment of such sums. Upon
the occurrence of an’ Event of Default, the license granted to Mortgagor herein shall be
automatically revoked and Miortgagee shall immediately be entitled to possession of ail Rents,
whether or not Mortgagee enters upon or takes control of the Property. Mortgagee is hereby
granted and assigned by Mortgajior the right, at its option, upon the revocation of the license
granted herein to enter upon the Prcpety in person, by agent or by court-appointed receiver to
collect the Rents, Any Rents collected afier the revocation of the license herein granted may be
applied toward payment of the Indebtedness in such priority and proportion as Mortgagee in its
discretion shall deem proper. Tt is further the intent of Mortgagor and Mortgagee that the Rents
hereby absolutely assigned are no longer, dufing. the term of this Mortgage, property of
Mortgagor or property of any estate of Mortgagor as‘d=fined in Section 541 of the Bankruptcy
Code and shall not constitute collateral, cash or otherwisz, of Mortgagor.

(b)  All Leases exccuted afier the date of this Mortgage shall provide that they
are subordinate to this Mortgage and that the lessee agrees to 2iem to Mortgagee; provided,
however, that nothing herein shall affect Mortgagee's right to desigpaie from time to time any
one or more Leases as being superior to this Mortgage and Mortgagor ¢haii execute and deliver
to Mortgagee and shall cause to be exccuted and delivered to Mortgagee {rom each tenant under
such Lease any instrument or agreement as Mortgagee may deem necessary t¢ make such Lease
superior to this Mortgage. Upon request, Mortgagor shall promptly furnish Mortgagee with
executed copies of all Leases.

() Mortgagor shall not, without the prior consent of Mortgagee, (i) iease all
or any part of the Property, (i) alter or change the terms of any Lease or cancel or terminate,
abridge or otherwise modify the terms of any Lease, (iii) consent to any assignment of or
subletting under any Lease not in accordance with its terms, (iv) cancel, terminate, abridge or
otherwise modify any guaranty of any Lease or the terms thereof, (v} collect or accept
prepayments of installments of Rents for a period of more than one (1) month in advance or
(vi) further assign the whole or any part of the Leases or the Rents.

(d)  With respect to each Lease, Mortgagor shall (i) observe and perform each
and every provision thereof on the lessor's part to be fulfilled or performed under each Lease and
not do or permit to be done anything to impair the value of the Lease as security for the Loan,
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including surrender or voluntary termination of any Lease, (ii) promptly send to Mortgagee
copies of all notices of default which Mortgagor shall send or receive thereunder, (iii) enforce all
of the terms, covenants and conditions contained in such Lease upon the lessee's part to be
performed, short of termination thereof, (iv) execute and deliver, at the request of Mortgagee, all
such further assurances, confirmations and assignments in connection with the Property as
Mortgagee shall, from time to time, require and (V) upon request, furnish Mortgagee with
executed copies of all Leases. Upon the occurrence of any Event of Default under this
Mortgage, Mortgagor shall pay monthly in advance to Mortgagee, or any receiver appointed to
collect the Rents, the fair and reasonable rental value for the use and occupation of the Property
or part of the Property as may be occupicd by Mortgagor and upon default in any such payment
Mortgagor shall vacate and surrender possession of the Property to Mortgagee or to such receiver
and, in defautf thereof, Mortgagor may be evicted by summary proceedings or otherwise.

(65 <), All security deposits of tenants, whether held in cash or any other form,
shall not be commuigied with any other funds of Mortgagor and, if cash, shall (i) be deposited by
Mortgagor at such coinrercial or savings bank or banks as may be reasonably satisfactory to
Mortgagee. Any bond or ofiier instrument which Mortgagor is permitted to hold in lieu of cash
security deposits under any applicable legal requirements shall be maintained in full force and
effect in the full amount of such aeposits unless replaced by cash deposits as hereinabove
described, shall be issued by an instiution reasonably satisfactory to Mortgagee, (ii) if permitted
pursuant to any legal requirements, nam. Mortgagee as payee or Mortgagee thereunder (or at
Mortgagee's option, be fully assignable to Morteagee) and (iii) in all respects, comply with any
applicable legal requirements and otherwise b reasonably satisfactory to Mortgagee. Mortgagor
shall, upon request, provide Mortgagee with evidehse reasonably satisfactory to Mortgagee of
Mortgagor's compliance with the foregoing. ¥oltowing the occurrence and during the
continuance of any Event of Default, Mortgagor shall, rpen Mortgagee's request, if permitted by
any applicable legal requirements, turn over to Mortgagee ‘¢ security deposits (and any interest
theretofore eamed thereon) with respect to all or any porticn of the Property, to be held by
Mortgagee subject to the terms of the Leases.

8. Maintenance and Use of Property. Mortgagor shail, ‘at its sole cost and
expense, keep and maintain the Property, including, without limitation; parking lots, parking
spaces, and recreational and landscaped portions thereof, if any, in good order and condition.
The Improvements and the Equipment shall not be diminished, removeq, semiolished or
materially altered (except for normal replacement of Equipment) and Mortgagor sha'tnot erect
any new buildings, structures or building additions on the Property without the prior convent of
Mortgagee. So long as no Event of Default shall have occurred and be continuing, Mortgagor
shall have the right at any time and from time to time after providing Mortgagee with written
notice to make or cause to be made reasonable alterations of and additions to the Property or any
part thereof, provided that any alteration or addition (a) shall not change the general character of
the Property or reduce the fair market value thereof below its value immediately before such
alteration or addition, or impair the usefulness of the Property, (b) is effected with due diligence,
in a good and workmanlike manner and in compliance with all applicable laws and with all
provisions of any insurance policy covering or applicable to the Property and all requirements of
the issuers thereof, (c) is promptly and fully paid for, or caused to be paid for, by Mortgagor,
(d) the estimated cost of such alteration or addition does not exceed five percent (5%) of the
original principal amount of the Loan, (e) is made under the supervision of a qualified architect
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or engineer, (f) shall not violate the terms of any Leases, and (g) upon completion, Mortgagor
shall provide Mortgagee with (aa) a satisfactory final improvement survey if the footprint of the
building has becn altered, (bb) any final occupancy permit which may be required for the
Improvements, (cc) all other governmental permits, certificates and approvals and all other
permits, certificates and approvals of fire underwriters which are required with respect to the
alterations and additions and the use and occupancy thereof, and shall furnish true copies thereof
to Mortgagee, and (dd) final lien waivers from all contractors, subcontractors and materialmen.
Mortgagor shall promptly comply with all laws, orders and ordinances affecting the Property, or
the use thereof, provided, however, that nothing in the foregoing clause shall require Mortgagor
to comply with any such law, order or ordinance so long as Mortgagor shall in good faith, after
notice te; hiit without cost or expense to, Mortgagee, contest the validity of such law, order or
ordinance by ‘appropriate legal proceedings and in accordance with all applicable law, which
proceedings irusi-operate to prevent (i) the enforcement thereof, (ii) the payment of any fine,
charge or penalty, {ii) the sale or forfeiture of the Property or any part thereof, (iv) the lien of
this Mortgage and tlie priority thereof from being impaired, (v)the imposition of criminal
liability on Mortgagee 7nd (vi) the imposition, unless stayed, of civil liability on Mortgagee;
provided that during such cortest Mortgagor shall, at the option of Mortgagee, provide cash,
bonds or other security satisiactory to Mortgagee, indemnifying and protecting Mortgagee
against any liability, loss or injuly by reason of such non-compliance or contest, and provided
further, that such contest shall be plorntly and diligently prosecuted by and at the expense of
Mortgagor. Mortgagor shall promptly, at4t5 sole cost and expense, repair, replace or rebuild any
part of the Property which may be destre yed-by any casualty, or become damaged, worn or
dilapidated. Mortgagor shall not commit any ‘vaste at the Property. Mortgagor shall not initiate,
join in, acquiesce in or ccnsent to any change in'ar.y private restrictive covenant, zoning law or
other public or private restriction, limiting or definirg, the uses which may be made of the
Property or any part thereof. If under applicable zoning zrovisions the use of all or any portion
of the Property is or shall become a nonconforming use, Murtgagor will not cause or permit such
nonconforming use to be discontinued or abandoned without ihe Cxpress consent of Mortgagee.
Mortgagor covenants and agrees that it shall at all times operaiethe Property as commercial
retail project with parking,

9. Transfer or Encumbrance of the Property or Interests Martgagor; Other
Indebtedness.

(@)  Mortgagor acknowledges that Mortgagee has ¢xamined and ré'ied on the
creditworthiness and experience of Mortgagor in owning and opcrating properties sucn as the
Property in agreeing to make the Loan, and that Mortgagee will continue to rely on Mortgagor's
ownership of the Property as a means of maintaining the value of the Property as security for
repayment of the Indebtedness. Mortgagor acknowledges that Mortgagee has a valid interest in
maintaining the value of the Property so as to ensure that, should Mortgagor default in the
repayment of the Indebtedness, Mortgagee can recover the Indebtedness by a sale of the
Property. Mortgagor shall not, without the prior written consent of Mortgagee, sell, convey,
alienate, mortgage, encumber, pledge or otherwise transfer in trust or otherwise the Property or
any part thereof or interest therein or in Mortgagor, or permit the Property or any part thereof or
any interest in Mortgagor to be sold, conveyed, alienated, deeded, encumbered, pledged or
otherwise transferred.
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(b) A sale, conveyance, alienation, deed, encumbrance, pledge or transfer
within the meaning of this Section9 shall be deemed to include (i)an installment sales
agreement wherein Mortgagor agrees to sell the Property or any part thereof for a price to be
paid in installments, (ii)an agreement by Mortgagor leasing all or a substantial part of the
Property for other than actual occupancy by a space tenant thereunder or a sale, assignment or
other transfer of, or the grant of a securily interest in, Mortgagor's right, title and interest in and
to any Leases or any Rents, (iii) if Mortgagor, any guarantor, any indemnitor of environmental
liabilities or any general partner or managing member of Mortgagor or of any such guarantor or
indemnitor is a corporation, the voluntary or involuntary sale, assignment, conveyance or
transter of such corporation's stock (or the stock of any corporation directly or indirectly
controllizg such corporation by operation of law or otherwise) or the creation or issuance of new
stock in one’or-a series of transactions by which an aggregate of more than ten percent (10%) of
such corporatico's-stock shall be vested in a party or parties who are not now stockholders or any
change in the cito} of such corporation, (iv) if Mortgagor, any guarantor, any indemnitor of
environmental liabiiiticsor any general partner or managing member of Mortgagor or any such
guarantor or indemnitor is a limited or general partnership, joint venture or limited liability
company, the change, remcva!, resignation or addition of a general partner, managing partner,
manager, limited partner, joint venturer or member or the transfer of the partnership interest of
any general partner, managing paitnet or limited partner or the transfer of the interest of any joint
venturer or member, and (v) if Moite.gor, any guarantor or any indemnitor of environmental
liabilities is an entity, whether one of'the above-mentioned entities or not, any change in the
ownership or control of such entity, any merger, consolidation or dissolution or syndication
affecting such entity, or the transfer, sale, ass.gnment or pledge of any interest in such entity or
in any person, directory or indirectly, controlling such entity or in any general partner or
managing member thereof, whether at one time or in ' szries of related transactions.

(¢)  Mortgagee shall not be required to r.cinonstrate any actual impairment of
its security or any increased risk of default hereunder in crdel to declare the Indebtedness
immediately due and payable upon Mortgagor's sale, corveyance, alienation, deed,
encumbrance, pledge or transfer of the Property without Mortgagce's consent.  This provision
shall apply to every sale, conveyance, alienation, deed, encumbrance, pledee or transfer in trust
or otherwise of the Property regardless of whether voluntary or not, or whether or not Mortgagee
has consented to any previous sale, conveyance, alienation, deed, encumbrarce, pledge or
transfer of the Property.

(d)  Mortgagee's consent to a sale, conveyance, alienation, deed, encuritbrance,
pledge or transfer in trust or otherwise of the Property shall not be deemed to be a waiver of
Mortgagee's right to require such consent to any future occurrence of same. Any sale,
conveyance, alienation, deed, encumbrance, pledge or transfer in trust or otherwise of the
Property made in contravention of this Section 9 shall be null and void and of no force and
effect.

(¢)  Morigagor agrees to bear and shall pay or reimburse Mortgagee on
demand for all reasonable expenses (including, without limitation, reasonable attorneys' fees and
disbursements, title search costs and title insurance endorsement premiums) incurred by
Mortgagee in connection with the review, approval and documentation of any such sale,
conveyance, alienation, deed, encumbrance, pledge or transfer in trust or otherwise.
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() Mortgagor shall not amend, modify or terminate the Declaration (as
hereinafter defined), and shall at all times perform all of its obligations thereunder.

(8)  Mortgagor has not incurred and will not incur any indebtedness, secured
or unsecured, other than the Loan and debt (i) incurred in the ordinary course of business to
vendors and suppliers of services to the Property, (ii) not secured by the Property, or any portion
thereof, or by interests in Mortgagor or any constituent entity thereof and (iii) not accompanied
by any rights to control or to obtain control of Mortgagor or any constituent entity thereof. No
indebtedness other than the Loan may be secured (subordinate or pari passu) by the Property, or
any portion thereof, or by interests in Mortgagor or any constituent entity thereof.

(h)  Notwithstanding the foregoing to the contrary, with Mortgagee’s prior
written conscnt' (which may be granted or withheld in the reasonable discretion of Mortgagee
based on supporting. documentation provided by the applicable member(s) of Mortgagor), the
members of Mortgagec-shall be permitted to transfer their respective ownership interests for tax
or estate planning puiposes, so long as the transfer in question (i) is for the benefit of the
immediate family of the transferor, (ii) notwithstanding such transfer, the transferor remains the
sole decision-maker during his lifetime with respect to all such transferred interests, (iii) does not
affect the management or control of Mortgagor and (iv) otherwise complies in all respects with
the terms and conditions of the Loan ¢ cuments.

140. Estoppel certificates; Suliordination.

(a)  Estoppel Certificates. Merigagor, within ten (10) business days after
request by Mortgagee, shall furnish Mortgagee from time to time with a statement, duly
acknowledged and certified, setting forth (i) the amount 'of the original principal amount of the
Note, (ii) the unpaid principal amount of the Note, (iii) thz rate of interest in the Note, (iv) the
date through which all installments of interest, commitment fees and/or principal have been paid,
(V) any offsets or defenses to the payment of the Indebtedness, if 20y, (vi) that the Note and this
Mottgage have not been modified or if modified giving particuiats of such modification and
(vii) such other information as shall be requested by Mortgagee. Within thirty (30) days
following Mortgagee's request for the same, Mortgagor shall provide Moitgagee with estoppel
certificates from any tenants under then existing Leases, which certificates shail'be in form and
substance as required by such Leases, or if not required, then in form and substarie reasonably
satisfactory to Mortgagee.

(b)  Subordination. As a condition to the funding of the Loan, Mortgagzse shall
have received and approved, in the exercise of Mortgagee's sole discretion, all of the existing
Leases of the Property including without limitation, all amendments and guaranties relating to
such Leases, and Mortgagee shall have received subordination agreements and tenant estoppel
certificates executed by such tenants under the Leases as Mortgagee shall require, in form and
substance satisfactory to Mortgagee, in the exercise of Mortgagee's sole discretion, and
Mortgagee’s counsel.

11.  No Cooperative or Condominium. Mortgagor represents and warrants that the
Property has not been subjected to a cooperative or condominium form of ownership other than
as provided in the Declaration and the CC&Rs (as hereinafter defined). Mortgagor hereby
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covenants and agrees that it will not file a declaration of condominium, map or any other
document having the effect of subjecting the Property to a condominium or cooperative form of
ownership other than the current condominium plan and the Declaration and the CC&Rs.

12.  Changes in the Laws Regarding Taxation. If any law is enacted or adopted or
amended after the date of this Mortgage which deducts the Indebtedness or any portion thereof

from the value of the Property for the purpose of taxation or which imposes a tax, either directly
or indirectly, on the principal amount of the Note or Mortgagee's interest in the Property,
Mortgagor will pay such tax, with interest and penalties thereon, if any. In the event Mortgagee
is advised by counsel chosen by it that the payment of such tax or interest and penalties by
Mortgager viould be unlawful or taxable to Mortgagee or unenforceable or provide the basis for
a defense of usury, then in any such event, Mortgagee shall have the option, by notice of not less
than sixty (&) days, to declare the Indebtedness immediately due and payable without
prepayment fe¢ i premium, except that if an Event of Default, or an event which with notice
and/or the passage of iime, or both, would constitute an Event of Default, has occurred, the
applicable premium comyuted in accordance with the Note shall apply.

13, No Credits v Account of the Indebtedness. Mortgagor will not claim or
demand or be entitled to any credt o credits on account of the Indebtedness for any part of the
Taxes assessed against the Property or 2ny part thereof and no deduction shall otherwise be made
or claimed from the taxable value of the Ploperty, or any part thereof, by reason of this Mortgage
or the Indebtedness. In the event such’claim. credit or deduction shall be required by law,
Mortgagee shall have the option, by notice of ot less than sixty (60) days, to declare the
Indebtedness immediately due and payable withodt Qrepayment fee or premium, except that if an
Event of Default, or an event which with notice and/or the passage of time, or both, would
constitute an Event of Default, has occurred, the applizatle premium computed in accordance
with the Note shall apply.

14.  Documentary Stamps. If at any time the Uniicd States of America, any State
thereof or any subdivision of any such State shall require revenue or Gthiar stamps to be affixed to
the Note or this Mortgage, or impose any other tax or charge on the saric, Mortgagor will pay for
the same, with interest and penalties thereon, if any.

15.  Right of Entry. Subject to the rights of tenants, Mortgagee and ity agents shall
have the right to enter and inspect the Property at any time during reasonable tusiress hours
upon twenty-four (24) hour notice to Mortgagor, except in the case of an emergency, ‘o which
event Mortgagee and its agents may enter and inspect the Property at any time.

16. Books and Records.

(@)  Mortgagor will maintain full, accurate, separate and complete books of
accounts and other records reflecting the results of the operations of the Property as well as its
other operations and will furnish, or cause to be furnished, to Mortgagee the following:

(i) within one hundred twenty (120) days after the end of each fiscal
year, Mortgagor will furnish to Mortgagee, a statement of Mortgagor's financial condition,
including a balance sheet and profit and loss statement, and a statement of annual income and
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expenses satisfactory in form and substance to Mortgagee in connection with the operation of the
Property, in detail satisfactory to Mortgagee, prepared by, audited and certified by a certified
public accountant who is a member of the American Institute of Certified Public Accountants
and, in addition, within forty-five (45) days after the end of each fiscal quarter of Mortgagor,
Mortgagor shall provide the above information for the Property except that it may be prepared
and certified by the financial officer of Mortgagor who is responsible for the preparation of such
annual financial statements. Notwithstanding the foregoing, provided Mortgagor is not then in
default under the Loan Documents which default has not been cured within the applicable cure
period (provided a cure period exists), Mortgagee will accept the statement of annual income and
expense described above prepared and certified by Mortgagor, Mortgagor's accountant or a
financial afticer of Mortgagor, provided that the statement certified by a public accountant is not
available.

(if)  accompanying the submission of the certified statements of annual
and quarterly incoinz #ud expenses, shall be (i) a certified current rent roll for the Property,
which shall include, amieng other things, tenant names, lease commencement and expiration
dates, square footage, annuai rent, annual operating expense and real estate tax contributions, a
statement as to whether or net there are any purchase options and/or co-tenancy requirements,
and any and all other fees paid Ly teaants and security deposits currently held, and (ii) an aged
schedule of delinquent accounts receivzble by tenant and type of charge.

(iii)  accompanying the submission of the certified statements of annual
and quarterly income and expenses shall be such additional financial information (including
account statements for each Operating Agrecraent [as defined below]) as Mortgagee shall
require.

(b)  Mortgagee shall have the right, upon five (3)-days' prior notice to Mortgagor, to
inspect and make copies of Mortgagor's books and records and inchme tax returns and notices.

(¢}  Mortgagor shall maintain a separate, individuai- hank account (each, an
"Operating Account") for the Property into which the receipts from the operation and
management of the Property shall at all times be deposited and from which all expenses with
respect to the Property shall be paid.

17.  Performance of Other Agreements. Mortgagor shall observe and perform each
and every term to be observed or performed by Mortgagor pursuant to the terms-of any
agreement or recorded instrument affecting or pertaining to the Property.

18.  Representations and Covenants Concerning Loan. Mortgagor represents,
warrants and covenants as follows:

(@)  The Note, this Mortgage and the other Loan Documents are not subject to
any right of rescission, set-off, counterclaim or defense, including the defense of usury, nor
would the operation of any of the terms of the Note, this Mortgage and the other Loan
Documents, or the exercise of any right thereunder, render this Mortgage unenforceable, in
whole or in part, or subject to any right of rescission, set-off, counterclaim or defense, including
the defense of usury.
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(b)  All certifications, permits, licenses and approvals, including, without
fimitation, certificates of completion and occupancy permits required for the legal use,
occupancy of the Property, have been obtained and are in full force and cffect. The Property is
free of material damage and is in good repair, and there is no proceeding pending for the total or
partial condemnation of, or affecting, the Property.

(c)  All of the Improvements which were included in determining the
appraised value of the Property lie wholly within the boundaries and building restriction lines of
the Property, and no improvements on adjoining properties encroach upon the Property, and no
casements or other encumbrances upon the Land encroach upon any of the Improvements, so as
to affectine value or marketability of the Property except those which are insured against by title
insurance. /All of the Improvements comply with all requirements of applicable zonhing and
subdivision laws.and ordinances in all material respects.

(d) - _“The Property is not subject to any Leases other than the Leases described
in the rent roll deliveiec to Mortgagee in connection with this Mortgage. No person has any
possessory interest in the Property or right to occupy the same except under and pursuant to the
provisions of the Leases. Exzept as otherwise disclosed in writing to Mortgagee, the current
Leases are in full force and effect and there are no defaults thereunder by cither party and there
are no conditions that, with the pass«ge of time or the giving of notice, or both, would constitute
defaults thereunder. Except as othe'wise disclosed in writing to Mortgagee, all presently
existing Leases are subordinate to the Moitzage.

(¢)  The Property and the Teasses are in compliance with all statutes,
ordinances, regulations and other governmental or jussi-governmental requirements and private
covenants now or hereafter relating to the ownerskip, ronstruction, use or operation of the
Property.

(f)  There has not been and shall never be ¢orimitted by Mortgagor or any
other person in occupancy of or involved with the operation or use of the Property any act or
omission affording the federal government or any state or local governrieat-the right of forfeiture
as against the Property or any part thereof or any monies paid in perforiaunce of Mortgagor's
obligations under any of the Loan Documents. Mortgagor hereby covenants-and agrees not to
commit, permit or suffer to exist any act or omission affording such right of forfeinice.

(g)  INTENTIONALLY DELETED.
(h)  Improper Financial Transactions.

(i)  Mortgagor is, and shall remain at all times, in full compliance with
all applicable laws and regulations of the United States of America that prohibit, regulate or
restrict financial transactions, and any amendments or successors thereto and any applicable
regulations promulgated thereunder (collectively, the “Finaneial Control Laws”™), including but
not limited to those related to money laundering offenses and related compliance and reporting
requirements (including any money laundering offenses prohibited under the Money Laundering
Control Act, 18 U.S.C. Sections 1956 and 1957 and the Bank Secrecy Act, 31 U.S.C. Sections
5311 et seq.) and the Foreign Assets Control Regulations, 31 C.F.R. Section 500 et seq.
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(i)  Mortgagor represents and warrants that: (x) Mortgagor is not a
Barred Person (hereinafier defined); (y) Mortgagor is not owned or controlled, directly or
indirectly, by any Barred Person; and (z) Mortgagor is not acting, directly or indirectly, for or on
behalf of any Barred Person.

(iii) ~ Mortgagor represents and warrants that it understands and has been
advised by legal counsel on the requirements of the Financial Control Laws.

(iv)  Under any provision of this Mortgage or any of the other Loan
Documents where Mortgagee shall have the right to approve or consent to any particular action,
including without limitation any (A) sale, transfer, assignment of the Property or of any direct or
indirect owrezship interest in Mortgagor, (B) leasing of the Property, or any portion thereof, or
(C) incurring of »dditional financing secured by Property, or any portion thereof, or by any direct
- of indirect ownershin interest in Mortgagor, Mortgagee shall have the right to withhold such
approval or consetit, iivits sole discretion, if the granting of such approval or consent could be
construed as a violatioa of any of the Financial Control Laws.

(V) ~Mortgagor covenants and agrees that it will upon request provide
Mortgagee with (or cooperate with Mortgagee in obtaining) information required by Mortgagee
for purposes of complying with any Pinancial Control Laws.

As used in. this Mortgage, 4ic term “Barred Person” shall mean (A) any person,
group or entity named as a “Specially Desigrated National and Blocked Person” or as a person
who commits, threatens to commit, supports, 0ri5 associated with terrorism as designated by the
United States Department of the Treasury's Office o1 F oreign Assets Control (“OFAC”), (B) any
person, group or entity named in the lists maintaied by the United Stated Department of
Commerce (Denied Persons and Entities), (C) any govermninent or citizen of any country that is
subject to a United States Embargo identified in regulations promulgated by OFAC and (D) any
person, group or entity named as a denied or blocked persen or terrorist in any other list
maintained by any agency of the United States government.

(i) Special Purpose Entity. Mortgagor represents, wa‘ants, covenants and
agrees that it has at all times been, shall be and shall remain a special purpose bankruptcy remote
entity and shall at all times comply with the following covenants:

i) The purpose for which Mortgagor is organized shall t¢ limited to
(a) owning, holding, selling, leasing, transferring, exchanging, operating and inanaging
Mortgagor’s interest in the Property, (b) entering into the Loan, (c) refinancing the Property in
connection with a permitted repayment of the Loan, and (d) transacting any and all lawful
business that is incident, necessary and appropriate to accomplish the foregoing.

(i)  Mortgagor does not own and will not own any asset or property
other than (i) the Property and (ii) incidental personal property necessary for and used in
connection with the ownership or operation of the same.

(it))  Mortgagor shall not engage in a business other than the ownership,
operation and management of the Property and any other property which is hereafter acquired by
Mortgagor with Mortgagee’s prior written consent.
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(iv)  Mortgagor will not enter into any contract or agreement with any
affiliate, Guarantor or any affiliate of Guarantor

(V) Mortgagor has not incurred and will not incur any indebtedness,
secured or unsecured, other than (1) the Loan and incidental costs and expenses associated
therewith, (2) indebtedness incurred in the ordinary course of business to vendors and suppliers
of services to the Property (not more than thirty (30) days past due), and (3) non-delinquent
property taxes and assessments;

(vi)  Mortgagor has not made and will not make any loans or advances
to any person or entity and shall not acquire obligations or securities of an affiliate.

(vii)  Mortgagor is and will remain solvent and Mortgagor will pay its
debts and liabilidies (including, as applicable, shared personnel and overhead expenses) from its
assets as the same 3!l become due, provided that this covenant shall not imply any capital
contribution obligation:

(viii) " Mzatgagor has done or caused to be done and will do all things
necessary to observe organizatiordi formalities and preserve its existence, and Mortgagor will
not amend, modify or otherwise-change the partnership certificate, partnership agreement,
articles of incorporation and bylaws; operating agreement, trust or other organizational
documents of Mortgagor without the writi<a consent of Mortgagee.

(ix)  Mortgagor shali-mazintain all of its books, records, financial
statements and bank accounts separate from those of'its affiliates. Mortgagor’s assets will not be
listed as assets on the financial statement of any otaar person. Mortgagor shall have its own
separate financial statement. Mortgagor will file its own tax returns and will not file a
consolidated federal incorne tax return with any other cox poratic,  Mortgagor shall maintain its
books, records, resolutions and agreements as official records.

(x)  Mortgagor will be, and at all times will‘ncid itself out to the public
as, a legal entity separate and distinct from any other person or entity, ‘shzi! correct any known
misunderstanding regarding its status as a separate entity, shall conduct business-in its own name
and shall not identify itself or any of its affiliates as a division or part of the otl.er,

(xi) Mortgagor will maintain adequate capital for ‘tie’ normal
obligations reasonably foreseeable in a business of its size and character and in light of its
contemplated business operations.

(xii) Neither Mortgagor nor any constituent party will seek the
dissolution, winding up, liquidation, consolidation or merger, in whole or in part, or the sale of
material assets of Mortgagor.

(xiii) Mortgagor will not commingle the funds and other assets of
Mortgagor with those of any other person, and will not participate in a cash management system
with any such person
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(xiv) Mortgagor will not commingle its assets with those of any other
person and will hold all ¢f its assets in its own name.

(xv)  Mortgagor will not guarantee or become obligated for the debts of
any other person and does not and will not hold itself out as being responsible for the debts or
obligations of any other person.

(xvi) Mortgagor shall not pledge its assets for the benefit of any other
person, other than with respect to the Loan.

(xvii) Without the unanimous consent of each of Mortgagor’s members,
partners or ciier equity interest holders, Mortgagor shall not file a petition for relief under the
Bankruptcy Core, or under any other present or future state of federal law regarding bankruptcy,
reorganization Or.sthar debtor relief law.

19.  Intenticnslly Omitted.

20.  Events of Defupli; Remedies. Each of the following events shall constitute an
“Event of Default” hereunder:

(@)  Inthe event oi'thie-occurrence of any of the Events of Default described in
Section 5.1 of the Note:

(b)  if any Taxes payable dicectiy to the billing authority by Mortgagor are not
paid before interest becomes payable on the amcunt-due or a penalty is assessed (provided that
the foregoing provisions of this clause (b) shall be sulyizet to the right to contest Taxes granted to
Mortgagor in Section 4(b) of this Mortgage, but only fo: 50 long as the conditions in Section 4(b)
of this Mortgage remain satisfied);

(c)  ifthe Policies are not kept in full force and ~fect and are not delivered to
Mortgagee when required hereunder, or if the Policies are not deliveréd to Mortgagee within ten
(10) days after request by Mortgagee;

(d)  if any of the provisions of Sections 7, 9 or 39 herein are violated or not
complied with;

(¢)  if any of the events described in Section 41 shall occur;

4] if any mortgagee (or beneficiary) under a mortgage (or deed of trust)on the
Property, whether superior or subordinate to this Mortgage (i) demands payment in full or
otherwise accelerates any indebtedness of Mortgagor or (ii) otherwise commences the exercise of
any remedy available to such party under any such mortgage (or deed of trust) or other loan
document related to such mortgage (or deed of trust);

(g)  if Mortgagor fails to cure promptly any violation of any law or ordinance
affecting the Property (provided that the foregoing provisions of this clause (h) shall be subject
to any right to contest such violation specifically granted to Mortgagor in Section 8 of this
Mortgage);
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(h)  if any guaranty of the Indebtedness or any portion thereof (herein called a
“Guaranty”) is terminated or any event or condition occurs which, in the sole judgment of
Mortgagee, may impair the ability of any Guarantor to perform its obligations under any
Guaranty or any Guarantor attempts to withdraw, cancel or disclaim any Guaranty,

(1) Intentionally Deleted.

) if any of the provisions of Sections 42(d) and/or Section 42(f) are violated
or not complied with, and/or if any representation or warranty in Section 42(b) and/or 42(c) shall

prove false or misleading in any respect and/or if any of the events described in Section 42(e)
shall aceur:

(i if Mortgagor votes to change, changes, permlts a vote to change or permits
a change of the prorerty manager of the Property without the prior written consent of Mortgagee,
which shall not be uprcasonably withheld, in accordance with the terms of the Loan Documents
(hereafter defined) or 4f ‘a_default or Event of Default occurs under the property management
agreement, if any; or

{0 the filing ¢ an action to partition the Property or the occurrence of such
partition and any sale pursuant to anv-such action.

Upon the occurrence of any Event of Default, the Indebtedness shall immediately
become due at the option of Mortgagee.

Upon the occurrence of any Evenv-crDefault, Mortgagor shall pay interest on the
entire unpaid principal balance of the Note, as defined it and provided for in the Note.

Upon the occurrence of any Event of Difault. Mortgagee may, to the extent
permitted under applicable law, elect to treat the fixtures included. in the Property either as real
property or as personal property, or both, and proceed to exercise such rights as apply thereto.
With respect to any sale of real property included in the Property maae ander the powers of sale
herein granted and conferred, Mortgagee may, to the extent permitted by anplicable law, include
in such sale any fixtures included in the Property and relating to such real property.

21. Additional Remedies.

{a2)  Upon the occurrence of any Event of Default, Mortgagee may ‘e such
action, without notice or demand, as it shall deem advisable to protect and enforce its rights
against Mortgagor and in and to the Property or any part thereof or interest therein, 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 (i) enter into or
upon the Real Property, either personally or by its agents, nominees or attorneys and dispossess
Mortgagor and its agents and servants therefrom, and thereupon Mortgagee may (A) use,
operate, manage, control, insure, maintain, repair, restore and otherwise deal with all and every
part of the Property and conduct the business thereat, (B) complete any construction on the
Property in such manner and form as Mortgagee deems advisable, (C) make alterations,
additions, renewals, replacements and improvements to or on the Property, (D) exercise all rights
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and powers of Mortgagor with respect to the Property, whether in the name 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 earnings, revenues, rents,
issues, profits and other income of the Property and every part thereof and (E) apply the receipts
from the Property to the payment of the Indebtedness, after deducting therefrom all expenses
(including reasonable attorneys' fees and expenses) incurred in connection with the aforesaid
operations and all amounts necessary to pay the taxes, assessments, insurance and other charges
in connection with the Property, as well as just and reasonable compensation for the services of
Mortgagee and its counsel, agents and employees, or (ii) institute proceedings for the complete
foreclosure of this Mortgage in which case the Property may be sold for cash or upon credit in
one or riare parcels, or (iii) with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial foreclosure of this
Mortgage for tiie‘portion of the Indebtedness then due and payable, subject to the continuing lien
of this Mortgage tér the balance of the Indebtedness not then due, or (iv) sell for cash or upon
credit the Property orary part thereof and all or any part of any estate, claim, demand, right, title
and interest of Mortgag »iherein and rights of redemption thercof, at one or more sales, as an
entirety or in parcels, at suchtime and place, upon such terms and after such notice thereof as
may be required or permitted by law, and in the event of a sale, by foreclosure or otherwise, of
less than all of the Property, this Morigage shall continue as a lien on the remaining portion of or
estate In the Property, or (v) institute 'an action, suit or proceeding in equity for the specific
performance of any covenant, condition of agreement contained herein or in the Note or any
other Loan Document, ar (vi) recover Jjudgment on the Note or any Guaranty either before,
during or after any procesdings for the enforcement of this Mortgage, or (vii) pursue such other
remedies as Mortgagee may have under applicabie 'a.

(b)  The purchase money proceeds ot avails of any sale made under or by
virtue of this Section 21, together with any other sums waich then may be held by Mortgagee
under this Mortgage, whether under the provisions of this (Seciion 21 or otherwise, shall be
applied as follows:

First: To the payment of the costs and expenses 07 any such sale, including
reasonable compensation to Mortgagee, their agents and counsel, and of anv Jjudicial proceedings
wherein the same may be made, and of all expenses, liabilities and advances miade or incurred by
Mortgagee under this Mortgage, together with interest as provided herein on aii sd-ances made
by Mortgagee and all taxes or assessments, except any taxes, assessments or eihcr charges
subject to which the Property shall have been sold.

Second: To the payment of the whole amount then due, owing or unpaid
upon the Note for principal, together with any and all applicable interest, fees and late charges.

Third: To the payment of any other sums required to be paid by
Mortgagor pursuant to any provision of this Mortgage or of the Note or of the Guaranty,

Fourth:To the payment of the surplus, if any, to whomsoever may be
lawfully entitled to receive the same.

-26-

9419361.3




1401334046 Page: 28 of 62

UNOFFICIAL COPY

Mortgagee and any recciver of the Property, or any part thereof, shall be
liable to account for only those rents, issues and profits actually received by it.

()  Mortgagee may adjourn from time to time any sale to be made under or by
virtue of this Mortgage by announcement at the time and place appointed for such sale or for
such adjourned sale or sales; and, except as otherwise provided by any applicable provision of
law, Mortgagee, without further notice or publication, may make such sale at the time and place
to which the same shall be so adjourned.

(d)  Upon the completion of any sale or sales made by Mortgagee under or by
virtue of ‘o1z Section 21, Mortgagee or an officer of any court empowered to do so, as the case
may be, shaliexecute and deliver to the accepted purchaser or purchasers a good and sufficient
instrument, cr good and sufficient instruments, conveying, assigning and transferring all estate,
right, title and-intrest in and to the property and rights sold. Mortgagee is hereby irrevocably
appointed the true andlawful attorney of Mortgagor, in its name and stead, to make all necessary
conveyances, assignments. transfers and deliveries of the Property and rights 50 sold and for that
purpose Mortgagee may exccute all necessary instruments of conveyance, assignment and
transfer, and may substitute-Gre or more persons with like power, Mortgagor hereby ratifying
and confirming all that its said «ttoiney or such substitute or substitutes shall lawfully do by
virtue hereof. Any such sale or saies made under or by virtue of this Section 21, whether made
under or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale,
shall operate to divest all the estate, right; itie, interest, claim and demand whatsoever, whether
at law or in equity, of Mortgagor in and to/the!properties and rights so sold, and shall be a
perpetual bar both at law and in equity against IMortgagor and against any and all persons
claiming or who may claim the same, or any part theresf from, through or under Mortgagor.

(¢) In the event of any sale made under or by virtue of this Section 21
(whether made under or by virtue of judicial proceedings or\of a Judgment or decree of
foreclosure and sale) the entire Indebtedness, if not previousiy due and payable, immediately
thereupon shall, anything in the Note, this Mortgage, any Guaranty . anv other Loan Document
to the contrary notwithstanding, become due and payable.

§)) Upon any sale made under or by virtue of this Section 21 (whether made
under or by virtue of judicial proceedings or of a judgment or decree of foresloswie and sale),
Mortgagee may bid for and acquire the Property or any part thereof and in lieu ci raying cash
therefor may make settlement for the purchase price by crediting upon the Indebtedness
(including any prepayment premium due thereof) the net sales price after deducting tissrefrom
the expenses of the sale and the costs of the action and any other sums which Mortgagee is
authorized to deduct or receive under this Mortgage.

(8)  No recovery of any judgment by Mortgagee and no levy of an execution
under any judgment upon the Property or upon any other property of Mortgagor shall affect in
any manner or to any extent, the lien of this Mortgage upon the Property or any part thereof, or
any liens, rights, powers or remedies of Mortgagee hereunder, but such liens, rights, powers and
remedies of Mortgagee shall continue unimpaired as before.
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22.  Right to Cure Defaults. Upon the occurrence of any Event of Default or if
Mortgagor fails to make any payment or to do any act as herein provided, 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, make or do the same in such manner and to
such extent as Mortgagee may deem necessary to protect the security hereof, Without limiting
the foregoing, Mortgagee may enter upon the Property for such purposes or appear in, defend, or
bring any action or proceeding to protect its interest in the Property, and the cost and expense
thereof (including, without limitation, attorneys' fees and disbursements to the extent permitted
by law), with interest as provided in this Section 22, shall be immediately due and payable to
Mortgagee upon demand by Mortgagee therefor. All such costs and expenses incurred by
Mortgag<s in remedying such Event of Default or in appeating in, defending, or bringing any
such action‘or proceeding shall bear interest at the Default Rate (as such term is defined in the
Note), for the period from the date that such cost or expense was incurred to the date of payment
to Mortgagee.” Ai'such costs and expenses, together with interest thereon at the Default Rate,
shall be added to the Indebtedness and shall be secured by this Mortgage. If the principal sum of
the Note or any other aricunt required to be paid on the Maturity Date under the Note shall not
be paid on the Maturity Datz; interest shall thereafter be computed and paid at the Default Rate.

23.  Late Payment Charg:. Ifany monthly principal and interest payment is not paid
in accordance with the Note, a late chirge (the “Late Charge”) shall be due as provided in the
Note.

24.  Prepayment. The Indebtednsss may be prepaid only in accordance with the
terms of the Note.

25.  Prepavment After Event of Defaul. 'A tender of the amount necessary to
satisfy the entire indebtedness, paid at any time followins; 2n Event of Default or acceleration
(which acceleration shall be at Mortgagee's sole option), inclugling at a foreclosure sale or during
any subsequent redemption period, if any, shall be deemed-a voluntary prepayment, which
payment shall include a premium, the calculation of which shall b& i1 accordance with the terms
of the Note and shall depend upon whether the Event of Default or siceleration first occurred
(i) prior to the time, if any, the prepayment of the principal balance is not‘ozrmitted pursuant to
the terms of the Note and prior to the date on which the full amount of the baiaice of principal
and interest then remaining unpaid shall be due or (ii) on or after the date on whieh nrepayment
of the principal balance is permitted pursuant to the terms of the Note,

26.  Appointment of Receiver. Mortgagee, upon the occurrence of an Event of
Default or in any action to foreclose this Mortgage or upon the actual or threatened waste to any
part of the Property, shall be entitled to the appointment of a receiver without notice and without
regard to the value or condition of the Property as security for the Indebtedness or the solvency
or insolvency of any persen liable for the payment of the Indebtedness.

Mortgagor hereby irrevocably consents to such appointment and waives notice of any
application therefor. Any such receiver or receivers shall have all the usual powers and duties of
receivers in like or similar cases and all the powers and duties of Mortgagee in case of entry as
provided herein and shall continue as such and exercise all such powers until the date of
confirmation of sale of the Property, unless such receivership is sooner terminated.
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27.  Security Agreement.

(@  This Mortgage is both a real property mortgage and a “security
agreement” within the meaning of the Uniform Commercial Code. The Property includes both
real and personal property (to the extent attached to or used exclusively in anyway in connection
with the Property or its operations) and all other rights and interests, whether tangible or
intangible in nature, of Mortgagor in the Property. Mortgagor, by executing and delivering this
Mortgage grants to Mortgagee (to the extent provided herein), as security for the Indebtedness, a
security interest in the Property to the full extent that the Property may be subject to the Uniform
Commercial Code (such portion of the Property so subject to the Uniform Commercial Code
being cal'ed in this Section 27 the “Collateral”). Mortgagor hereby authorizes Mortgagee to file
financing stzicments in order to create, perfect, preserve and continue the security interest(s)
herein granted. This Mortgage shall also constitute a “fixture filing” for the purposes of the
Uniform Comricroial Code and shall cover all items of the Collateral that are or are to become
fixtures. Information concerning the security interest(s) herein granted may be obtained from
Mortgagee upon request, For purposes hereof, (i) the name of the Debtor is Broadville, LLC
and such Debtor's address is4725 N. Western Avenue, Suite 200, Chicago, Illinois 60625; (i1)
Secured Party's name is Thorofare Asset Based Lending Fund 11, L.P. and address is 601 South
Figueroa Street, Suite 2050, Los Angeles, California 90017; (iii) Secured Party is a Delaware
limited partnership; and (iv) Debtor) is an Iflinois limited liability company. Debtor's
organijzational number is 01102397.

If an Event of Default shall occur, Mortgagee, in addition to any other rights and
remedies which it may have, shall have and may éxercise immediately and without demand, any
and all rights and remedies granted to a securcd party upon default under the Uniform
Commercial Code, including, without limiting the geiterakity of the foregoing, the right to take
possession of the Collateral or any part thereof, and to (ake such other measures as Mortgagee
may deem necessary for the care, protection and preservation ¢f the Collateral. Upon request or
demand of Mortgagee, Mortgagor shall at its expense assenibl the Collateral and make it
available to Mortgagee at a convenient place acceptable to Mortgagee.. Mortgagor shall pay to
Mortgagee on demand any and all expenses, including legal expenses and attorneys' fees and
disbursements, incurred or paid by Mortgagee in protecting its interest in *Le Collateral and in
enforcing its rights hereunder with respect to the Collateral. Any notice of sile, disposition or
other intended action by Mortgagee with respect to the Collateral sent v "ortgagor in
accordance with the provisions hereof at least five (5) days prior to such sale, disrosition or
action shall constitute reasonable notice to Mortgagor. The proceeds of any dispositioi of the
Collateral, or any part thereof, may be applied by Mortgagee to the payment of the Indebtedness
in such priority and proportions as Mortgagee in its discretion shall deem proper.

Mortgagor shall notify Mortgagee of any change in name, identity or structure of
Mortgagor and shall promptly execute, file and record, at its sole cost and expense, such Uniform
Commercial Code forms as are necessary to maintain the priority of the lien of Mortgagee upon
and security interest in the Collateral. In addition, Mortgagor shall promptly execute, file and
record such additional Uniform Commercial Code forms or continuation statements as
Mortgagee shall deem necessary and shall pay all expenses and fees in connection with the filing
and recording thereof, provided that no such additional documents shall increase the obligations
of Mortgagor under the Note, this Mortgage or the other Loan Documents. Mortgagor hereby
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grants to Mortgagee an irrevocable power of attorney, coupled with an interest, to file with the
appropriate public office on its behalf any financing or other statements signed only by
Mortgagee, as secured party, in connection with the Collateral covered by this Mortgage.

(b)  That portion of the Property consisting of personal property and
equipment, shall be owned by Mortgagor and shall not be the subject matter of any lease or other
transaction whereby the ownership or any beneficial interest in any of such property is held by
any person or entity other than Mortgagor nor shall Mortgagor create or suffer to be created any
security interest covering any such property as it may from time to time be replaced, other than
the security interest created herein.

28. Authority.

(@) - Mortgagor has full power, authority and legal right to execute this
Mortgage, and to deed; give, grant, bargain, scll, alienate, convey, confirm, pledge, hypothecate
and assign and grant a‘security interest in the Property pursuant to the terms hereof and to keep
and observe all of the terras of this Mortgage on Mortgagor's part to be performed.

(b)  Mortgagor represents and warrants to Mortgagee that Mortgagor is not a
“foreign person” and covenants with Mortgagee that Mortgagor will not, throughout the term of
the Note, become a “foreign person™ within the meaning of §1445 and §7701 of the Internal
Revenue Code of 1986 (26 USC §§1445, 7 761) and the related Treasury Department regulations,
including, without limitation, temporary regulztioas (hereinafter collectively the “Code™); that is,
Mortgagor is not a non-resident alien, foreign-cesporation, foreign partnership, foreign trust or
foreign estate as those terms are defined in the Code.

()  Mortgagor represents and warran(s’ to Morigagee that it is a limited
liability company, organized and existing under the laws-ut the-State of Illinois and is qualified
to do business in the State of Illinois.

29.  Actions and Proceedings. Mortgagee shall have ine right to appear in and
defend any action or proceeding brought with respect to the Property a1d #a bring any action or
proceeding, in the name and on behalf of Mortgagor, which Mortgagee, i ite-discretion, shall
decide should be brought to protect their respective interests in the Property.

30.  Further Acts, Etc. Mortgagor wiil, at the sole cost of Mortgagor; xnd without
expense to Mortgagee, do, execute, acknowledge and deliver all and every such furtier acts,
deeds, conveyances, deeds of trust, assignments, notices of assignments, transfers and assurances
as Mortgagee shall, from time to time, require, for the better assuring, conveying, assigning,
transferring and confirming unto Mortgagee the property and rights hereby given, granted,
bargained, sold, aliened, conveyed, confirmed, pledged, assigned and hypothecated or intended
now or hereafter so to be, or which Mortgagor may be or may hereafter become bound to convey
or assign to Mortgagee, cr for carrying out the intention or facilitating the performance of the
terms of this Mortgage or for filing, registering or recording this Mortgage and, on demand, will
execute and deliver within five (5) business days after request of Mortgagee, and if Mortgagor
fails to so deliver, hereby authorizes Mortgagee thereafter to execute in the name of Mortgagor
without the signature of Mortgagor to the extent Mortgagee may lawfully do so, one or more
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financing statements, chattel mortgages or comparable security instruments, to evidence more
effectively the lien hereof upon the Property. Mortgagor grants to Mortgagee an irrevocable
power of attorney coupled with an interest for the purpose of exercising and perfecting any and
all rights and remedics available to Mortgagee at law and in equity, including without limitation
such rights and remedies available to Mortgagee pursuant to this Section 30.

31.  Recording of Mortgage, Etc. Mortgagor forthwith upon the execution and
delivery of this Mortgage, will cause this Mortgage, and any security instrument creating a lien

or security interest or evidencing the lien hereof upon the Property, to be filed, registered or
recorded and, thereafter, from time to time, cach such other instrument of further assurance to be
filed, registered or recorded, all in such manner and in such places as may be required by any
present or fizre law in order to publish notice of and fully to protect the lien or security interest
hereof upon, ‘audthe interests of Mortgagee in, the Property. Mortgagor will pay all filing,
registration or'recording fees, and all expenses incident to the preparation, execution and
acknowledgment of this-Mortgage, any mortgage supplemental hereto, any security instrument
with respect to the Properiy-and any instrument of further assurance, and all federal, state, county
and municipal, taxes, duties; imposts, assessments and charges arising out of or in connection
with the making, execution, delivery and/or recording of this Mortgage, any mortgage
supplemental hereto, any security inscrument with respect to the Property or any instrument of
further assurance, except where prokibiied by law so to do. Mortgagor shall hold harmless and
indemnify Mortgagee, its successors arid ussigns, against any liability incurred by reason of the
imposition of any tax on the making, execution. delivery and/or recording of this Mortgage, any
mortgage supplemental hereto, any security instrument with respect to the Property or any
instrument of further assurance.

32, Usury Laws. This Mortgage and the Not< are subject to the express condition
that at no time shall Mortgagor be obligated or required 1o/ zay interest on the principal balance
due under the Note at a rate which could subject the holder of tae ote to either civil or criminal
liability as a result of being in excess of the maximum interest raie @ hich Mortgagor is permitted
by law to contract or agree to pay. If by the terms of this Mortgage-orthe Note, Mortgagor is at
any time required or obligated to pay interest on the principal balance du¢ under the Note at a
rate in excess of such maximum rate, the rate of interest under the Note siall be deemed to be
immediately reduced to such maximum rate and the interest payable shall be/computed at such
maximum rate and all prior interest payments in excess of such maximum rate ska}be applied
and shall be deemed to have been payments in reduction of the principal balance o1 #1= Note and
the principal balance of the Note shall be reduced by such amount in the inversc crder of
maturity.

33.  Sole Discretion of Mortgagee. Wherever pursuant to this Mortgage, Mortgagee
exercises any right given to it to approve or disapprove, or any arrangement or term is to be
satisfactory to Mortgagee, the decision of Mortgagee to approve or disapprove or to decide that
arrangements or terms are satisfactory or not satisfactory shall be in the sole discretion of
Mortgagee and shall be final and conclusive, except as may be otherwise specifically provided
herein.

34.  Recovery of Sums Required To Be Paid. Mortgagee shall have the right from
time to time to take action to recover any sum or sums which constitute a part of the
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Indebtedness as the same become due, without regard to whether or not the balance of the
Indebtedness shall be due, and without prejudice to the right of Mortgagee thereafter to bring an
action of foreclosure, or any other action, for a default or defaults by Mortgagor existing at the
time such earlier action was commenced.

35.  Marshalling and Other Matters. Mortgagor waives, to the extent permitted by
law, the benefit of all appraisement, valuation, stay, extension, reinstatement and redemption
laws now or hereafter in force and all rights of marshalling in the event of any sale hereunder of
the Property or any part thereof or any interest therein, F urther, Mortgagor expressly waives any
and all rights of redemption from sale under any order or decree of foreclosure of this Mortgage
on behalot Mortgagor, and on behalf of each and €Very person acquiring any interest in or title
to the Propeitv subsequent to the date of this Mortgage and on behalf of all persons to the extent
permitted by arplicable law.

36.  Waives af Notice. Mortgagor shall not be entitled to any notices of any nature
whatsoever from Morigezes except with respect to matters for which this Mortgage specifically
and expressly provides for e giving of notice by Mortgagee to Mortgagor and except with
respect to matters for whicih/Mortgagee is required by applicable law to give notice, and
Mortgagor hereby expressly waives the right 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 tc Mortgagor.

37.  Remedies of Mortgagor. In tne ¢vent that a claim or adjudication is made that
Mortgagee has acted unreasonably or unreasonakiy delayed acting in any case where by law or
under the Note, this Mortgage or the other Loan Documents, it has an obligation to act
reasonably or promptly, Mortgagee shall not be “lizo's for any monetary damages, and
Mortgagor's remedies shall be limited to injunctive relief'or dzclaratory judgment.

38.  Reporting Requirements. At the request of Mertgagee, Mortgagor shall supply
or cause to be supplied to Mortgagee either (a) a copy of a compleicd Form 1099-B, Statement
for Recipients of Proceeds from Real Estate, Broker and Barter Exchasige Proceeds prepared by
Mortgagor's attorney or other person responsible for the preparation of such: form, together with
a certificate from the person who prepared such form to the effect that such fo:fm has, to the best
of such person's knowledge, been accurately prepared and that such person willissely file such
form or (b) a certification from Mortgagor that the Loan is a refinancing of the Pronerty or is
otherwise not required to be reported to the Internal Revenue Service pursuant . to-Section
6045(e) of the Code. Mortgagor hereby indemnifies, defends and holds Mortgagee harmless
from and against all loss, cost, damage and expense (including without limitation, attorneys' fees
and disbursements and costs incurred in the investigation, defense and settlement of claims) that
Mortgagee may incur, directly or indirectly, as a result of or in connection with the assertion
against Mortgagee of any claim relating to the failure of Mortgagee to comply with this
Section 38.

39. Hazardous Materials.

(a)  Mortgagor represents and warrants that (i) except as disclosed in any
environmental reports delivered to Mortgagee, the Property is now and at all times during
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Mortgagor's ownership thereof has been free of contamination from any petroleum product and
all hazardous or toxic substances, wastes or substances, any substances which because of their
quantitative concentration, chemical, radioactive, flammable, explosive, infectious or other
characteristics, constitute or may reasonably be expected to constitute or contribute to a danger
or hazard to public health, safety or welfare or to the environment, including, without limitation,
any asbestos (whether or not friable) and any asbestos-containing materials, Mold (defined as the
presence of any form of (a) multicellular fungi that live on plant or animal matter and an indoor
environment (including without limitation Cladosporium, Penicillium, Alternaria, Aspergillus,
Fusarium, Trichoderma, Memnoniella, Mucor, and Stachybotrys chartarum (SC) often found in
water damaged building materials), (b) spores, scents or byproducts produced or released by
fungi, irCluding mycotoxins and (c) microbial matter which reproduces through mold, mildew
and viruses; whether or not such microbial matter is living (collectively “Mold™)), waste oils,
solvents and clysiinated oils, polychlorinated biphenyls (PCBs), toxic metals, etchants, pickling
and plating wastes; explosives, reactive metals and compounds, pesticides, herbicides, radon gas,
urea formaldehyde foan+insulation and chemical, biological and radioactive wastes, or any other
similar materials or any hazardous or toxic wastes or substances which are included under or
regulated by any federal, stie)or local law, rule or regulation (whether now existing or hereafter
enacted or promulgated, as they mayv be amended from time to time) pertaining to environmental
regulations, contamination, clean-up or disclosures, and any judicial or administrative
interpretation thereof, including any jusicial or administrative orders or Jjudgments (“Hazardous
Materials”), including, without limitaian, the Comprehensive  Environmental Response,
Compensation and Liability Act of 1980, 42 11.8.C. section 9601 et seq. (“CERCLA™); The
Federal Resource Conservation and Recover; Act, 42 U.S.C. section 6901 et seq. (“RCRA”);
Superfund Amendments and Reauthorization Act 4f 1986, Public Law No. 99-499 (“SARA™);
Toxic Substances Control Act, 15 U.S.C. section 2301 et seq. (“TSCA™); the Hazardous
Materials Transportation Act, 49 U.S.C. section 1801 ¢t's2q.; and any other state superlien or
environmental clean-up or disclosure statutes (all such lzw; rules and regulations being referred
to collectively as “Environmental Laws”), (ii) Mortgagor hi's not caused or suffered to occur
any discharge, spill, uncontrolled loss or seepage of any Hazarders Materials onto any property
adjoining the Property, (iii) Mortgagor has not received any complaint, notice, letter, or other
communication from occupants, tenants, guests, employees, licensess ar any other person
regarding odors, poor indoor air quality, Mold, or any activity, condition, event or omission that
causes or facilitates the growth of Mold and Mortgagor further represents to the best of its
knowledge that no Mold or any activity, condition, event or omission that causés or facilitates
the growth of Mold exists at the Property, and (iv) neither Mortgagor nor any tenaric or ‘occupant
of all or part of the Property is now or has been involved in operations at the Propeity. which
could lead to liability for Mortgagor or any other owner of the Property or the imposition of a
lien on the Property under any Environmental Law.

(b) At its sole cost and expense, Mottgagor shall comply with and shall cause
all tenants and other occupants of the Property to comply with all Environmental Laws now in
effect or hereafter enacted with respect to the discharge, generation, removal, transportation,
storage and handling of Hazardous Materials. Mortgagor shall promptly notify Mortgagee if
Mortgagor shall become aware of any Hazardous Materials on or near the Property and/or if
Mortgagor shall become aware that the Property is in direct or indirect violation of any
Environmental Laws and/or if Mortgagor shall become aware of any condition on or near the
Property which shall pose a threat to the health, safety or welfare of humans. Mortgagor shall
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promptly remove all Hazardous Materials from the Property, such removal to be performed in
accordance with all applicable federal, state and local laws, statutes, rules and regulations.
Mortgagor shall pay immediately when due the cost of removal of any Hazardous Materials and
shall keep the Property free of any lien imposed pursuant to any Environmental Laws now in
effect or hereinafter enacted.

(c)  Mortgagor grants Mortgagee and its employees and agents an irrevocable
and non-exclusive license, subject to the rights of tenants, to enter the Property to conduct testing
and to remove any Hazardous Materials, and the costs of such testing and removal shall
immediately become due to Mortgagee and shall be secured by this Mortgage. Mortgagor,
promptly‘upon the request of Mortgagee, from time to time, shall provide Mortgagee with an
environmentai site assessment or environmental audit report, or an update of such an assessment
or report, all in.eape, form and content satisfactory to Mortgagee. Mortgagor shall maintain the
integrity of all'sicing= tanks and drums on or under the Property during the term of the Loan in
compliance with alt Fiivironmental Laws now in effect or hereinafter enacted. Mortgagor shall
follow an operation and ‘naintenance program with respect to alt storage tanks and drums on or
under the Property, which pragram has been approved in writing by Mortgagee.

(d  Mortgagor shail indemnify Mortgagee and hold Mortgagee harmless from
and against all liability, loss, cost, dainage and expense (including, without limitation, attorneys'
fees and costs incurred in the investigation; defense and settlement of claims) that Mortgagee
may incur as a result of or in connection wi'h the assertion against Mortgagee (whether as past or
present mortgagee of this Mortgage, as mortgage: in possession or as past or present owner of
the Property by virtue of a foreclosure or acceptance of a deed in lieu of foreclosure or
otherwise) of any claim relating to the presence ‘ard/or release, threatened release, storage,
disposal, generating or removal of any Hazardous” Materials or compliance with any
Environmental Laws now in effect or hereinafter enacies ~ The obligations and liabilities of
Mortgagor under this Section 39 shall survive full payment of the Loan, entry of a judgment of
foreclosure or acceptance of a deed in lieu of foreclosure or any subsequent transfer to a third
party. It is understood that the presence and/or release of substancss referred to in this section
hereof does not pertain to a presence and/or release which first occurs ¢ icly after (A) repayment
of the Loan in full in accordance with the Loan Documents or (B) acquisition of title to the
Property by Mortgagee upon a foreclosure or acceptance of a deed in lieu of foreclosure or
otherwise and surrender of possession and occupancy of the Property by Morigagors its agents,
affiliates, employees and independent contractors. Mortgagor shall have the burder o£ proving
that the conditions in subsection (d) were satisfied by clear and convincing evidence aad shall
continue to defend with counsel satisfactory to Mortgagee and shall indemnify and hold
Mortgagee harmless for all matters set forth in this Section 39, unless and until a court of
competent jurisdiction finds that Mortgagor has met such burden.

(¢)  Nothing contained herein shall constitute or be construed as a waiver of
any statutory or judicial federal, state or local law which may provide rights or remedies to
Mortgagee against Mortgagor or others in connection with any claim relating to the Property and
pertaining to the presence and/or release, threatened release, storage, disposal, generating or
removal of any Hazardous Materials or to the failure to comply with any Environmental Laws
now or hereafter enacted.
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40.  Ashestos. Morigagor shall not install or permit to be installed in the Property,
friable asbestos or any substance containing asbestos. With respect to any such material
currently present in the Property, Mortgagor, at Mortgagor's expense, shall promptly comply
with and shall cause all occupants of the Property to comply with all present and future
applicable federal, state or local laws, rules, regulations or orders relating to asbestos, friable
asbestos and asbestos containing materials. In the event any asbestos, friable asbestos or
asbestos containing material is discovered at the Property, Mortgagor shall obtain a
comprehensive asbestos report prepared by a licensed engineer or asbestos consultant acceptable
to Mortgagee describing the form, extent, location and condition of such asbestos and
recommending methods of removal or abatement. Mortgagor shall promptly comply at its sole
cost and‘cxpense with the recommendations contained in such report, such compliance to be
performed i zccordance with all applicable federal, state and local laws, statutes, rules and
regulations. ‘Meitgagor shall indemnify Mortgagee and hold Mortgagee harmless from and
against all loss, cosi, damage and expense (including, without limitation, attorneys' fees and costs
incurred in the investigaiion, defense and settlement of claims) that Mortgagee may incur as a
result of or in connecti’n with the assertion against Mortgagee (whether as past or present
mortgagee of this Mortgag?, 15 mortgagee in possession, or as past ot present owner of the
Property by virtue of a foreclosure or acceptance of a deed in lieu of foreclosure or otherwise) of
any claim relating to the preserice or removal of any asbestos substance referred to in this
Section 40, or compliance with any fideral, state or local laws, rules, regulations or orders
relating thereto. The obligations and liakifides of Mortgagor under this Section 40 shall survive
full payment of the Loan, foreclosure or the acceptance of a deed in lieu of foreclosure.

41.  Bankruptcy or Insolvency. In the Zvent that Mortgagor or any Guarantor or, if
Mortgagor or any Guarantor is a general or limited partaership, any general partner of any such
entity (a) admits in writing its inability to pay its debts gorcrally as they become due, or does not
pay its debts generaily as they become due, (b) commenrzs as debtor any case or proceeding
under any bankruptcy, irsolvency, reorganization, liquidatich, cissolution or similar law, or
seeks or consents to the appointment of a receiver, conservator, 4rustee, custodian, manager,
liquidator or similar official for it or the whole or any substantial pa:c of its property, (c) has a
receiver, conservator, trusiee, custodian, manager, liquidator, or similar ofricial appointed for it
or the whole or any substantial part of its property, by any governm:ntal authority with
Jurisdiction to do so, (d) makes a proposal or any assignment for the benefit of i's creditors, or
enters into an arrangement or composition or similar plan or scheme with or for ths benefit of
creditors generally occurring in circumstances in which such entity is unable ‘ts meet its
obligations as they become due or (e) has filed against it any case or proceeding uader any
bankruptcy, insolvency, reorganization, liquidation, dissolution or similar law which (i) is
consented to or not timely contested by such entity, (ii) results in the entry of an order for relief,
appointment of a receiver, conservator, trustee, custodian, manager, liquidator or similar official
for such entity or the whole or any substantial part of its property or (iii) is not dismissed within
sixty (60) days, an Event of Default shall have occurred and as a result, the entire principal
balance of the Note and all obligations under any Guaranty shall become immediately due and
payable at the option of Mortgagee without notice to Mortgagor or any Guarantor and Mortgagee
may exercise any remedies available to it hereunder, under any other Loan Document, at law or

in equity.

42, Compliance with ERISA and State Statutes on Governmental Plans.

-35-
9419561 3




1401334046 Page: 37 of 62

UNOFFICIAL COPY

(8)  Mortgagee represents and warrants to Mortgagor that, as of the date of this
Mortgage and throughour the term of this Mortgage, the source of funds from which Mortgagee
extends this Mortgage is its general account, which is subject to the claims of its general
creditors under state law.

(b)  Mortgagor represents and warrants that, as of the date of this Mortgage
and throughout the term of this Mortgage, (i) Mortgagor is not an “employee benefit plan” as
defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA™), which is subject to Title T of ERISA and (ii) the assets of Mortgagor do not
constitute “plan assets” of one or more such plans within the meaning of ERISA Section 3(42)
and 29 Ci° k. § 2510.3-101.

{2} Mortgagor represents and warrants to Mortgagee that, as of the date of this
Mortgage and tnrsighout the term of this Mortgage (i) Mortgagor is not a “governmental plan”
within the meaning of Sestion 3(32) of ERISA and (ii) transactions by or with Mortgagor or any
Mortgagor are not subje.t.to state statues regulating investments of and fiduciary obligations
with respect to governmental plans.

(d)  Mortgagor (covenants and agrees to deliver to Mortgagee such
certifications or other evidence frori time to time throughout the term of this Mortgage, as
requested by Mortgagee in its sole dircretion, that (i) Mortgagor is not an “employee benefit
plan” or a “governmental plan”, (ii) Mirigagor is not subject to state statutes regulating
investments and fiduciary obligations with respect to governmental plans, and (iii) one or more
of the following circumstances is true:

(A)  Equity interests in Meitgagsor are publicly offered securities,
within the meaning of 29 C.F.R. § 2510.3-101(b)(2);

(B)  Less than 25 percent of all equiiv intérests in Mortgagor are held
by “benefit plan investors” within the meaning of ERISA Section 3(<): or

(C)  Mortgagor qualifies as a “venture capital operating company” or a
“real estate operating company” within the meaning of 29 C.F.R. § 2510.3.:01(2) or (e).

(¢)  Any of the following shall constitute an Event of Defsu! under this
Mortgage, entitling Mortgagee to exercise any and all remedies to which it may be entitizd under
this Mortgage, and any other Loan Documents (i) the failure of any representation or ‘warranty
made by Mortgagor under this Section 42 to be true and correct in all respects, (ii) the failure of
Mortgagor to provide Mortgagee with the written certifications and evidence referred to in this
Section 42 or (i) the consummation by Mortgagor of a transaction which would cause the
establishment or maintenance of this Mortgage or the other Loan Documents, or any exercise of
Mortgagee's rights under this Mortgage, or the other Loan Documents to constitute a non-exempt
prohibited transaction under ERISA or a violation of a state statute regulating governmental
plans, or otherwise subjecting Mortgagee to liability for violation of ERISA or such state statute.

3] Mortgagor shall indemnity Mortgagee and defend and hold Mortgagee
harmless from and against all civil penalties, excise taxes, or other loss, cost, damage and
expense (including, without limitation, attorneys' fees and disbursements and costs incurred in
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the investigation, defense and settlement of claims and losses incurred in correcting any
prohibited transaction or in the sale of a prohibited loan, and in obtaining any individual
prohibited transaction exemption under ERISA that may be required, in Mortgagee's sole
discretion) that Mortgagee may incur, directly or indirectly, as a result of a default under this
Section 42. This indemnity shall survive any termination, satisfaction or foreclosure under this
Mortgage.

43.  Assignments. Mortgagee shall have the right to assign or transfer its rights under
this Mortgage without limitation. Any assignee or transferee shall be entitled to all the benefits
afforded Mortgagee under this Mortgage.

44. . Cooperation. Mortgagor acknowledges that Mortgagee and its successors and
assigns may ().sell this Mortgage, the Note and other Loan Documents to one or more investors
as a whole loai,-or-(b) participate the Loan to one or more investors. Mortgagor shall, at its
expense, cooperate witi Mortgagee in effecting any such transaction. Mortgagee shall have the
right to provide to prospactive investors any information in its possession, including, without
limitation, financial statemerts relating to Mortgagor, the Guarantor, if any, the Property and the
tenants under the Leases. Murtgagor acknowledges that certain information regarding the Loan
and the parties thereto and the Propeity may be included in a private placement memorandum,
prospectus or other disclosure documznis.

45.  Use of Proceeds. Mortgasor represents and warrants to Mortgagee that the
proceeds of the obligations secured hereby shall be used solely for business purposes and in
furtherance of the regular business affairs of Morgagor, and the entire principal obligations
secured by this Mortgage constitute (i) a "business/losn" as that term is defined in, and for ali
purposes of, 815 ILCS 205/4(1)(c), and (ii) a "loan securid by a mortgage on real estate” within
the purview and operation of 815 ILCS 205/4(1)()).

46.  Maximum Indebtedness. The total amount secures by this Mortgage (excluding
interest, costs, expenses, charges, fees, protective advances and inde.pnification obligations, all
of any type or nature) shall not exceed an amount of FIFTEEN MILON NINE HUNDRED
SIXTY THOUSAND AND 00/100 DOLLARS ($15,960,000.00).

47.  Notices. Any notice, demand, statement, request or consent made “oeunder shall
be effective and valid only if in writing, referring to this Mortgage, signed by the party giving
such notice, and delivered either personally to such other party, or sent by nationally recognized
overnight courier delivery service or by certified mail of the United States Postal Service,
postage prepaid, return receipt requested, addressed to the other party as follows (or to such other
address or person as either party or person entitled to notice may by notice to the other party

specify):
To Mortgagee:

Thorofare Asset Based Lending Fund II, L.P.
¢/o Thorofare Capital, Inc.

601 South Figueroa Street, Suite 2050

Los Angeles, California 90017
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Attention: Mr. Kevin Miller
and with a copy concurrently to:

Pircher, Nichols & Mecks

1925 Century Park East, Suite 1700
Los Angeles, California 90067
Attention: Real Estate Notices (RJC)

To Mortgagor:

Broadville, LI.C

c'o Access Group

4725 N. Western Avenue, Suite 200
Chicage:, Illinois 60625

Attentioni: ' William J. Platt

and with a copy cancurrently to:

Joseph Farrell

Attorney al Law

4725 N. Western Avenue
Suite 220

Chicago, Illinois 60625

Unless otherwise specified, notices shall bedzemed given as follows: (i) if delivered
personally, when delivered, (ii) if delivered by nationaify ricognized overnight courier delivery
service, on the day following the day such material is sewt, or (i) if delivered by certified mail,
on the third day after the same is deposited with the United States Postal Service as provided
above.

48.  Non-Waiver. The failure of Mortgagee to insist upon sirict performance of any
term hereof shall not be deemed to be a waiver of any term of this Mortgage. Mertgagor shall not
be relieved of Mortgagor's obligations hereunder by reason of (a) failure of Mcrtgzpee to comply
with any request of Mortgagor or any Guarantor to take any action to foreclose this Mortgage or
otherwise enforce any of the provisions hereof or of the Note, any Guaranty or the Otuier Loan
Documents, (b) the release, regardless of consideration, of the whole or any part of the Property,
or of any person liable for the Indebtedness or portion thereof or (c) any agreement or stipulation
by Mortgagee extending the time of payment or otherwise modifying or supplementing the terms
of the Note, any Guaranty, this Mortgage or the other Loan Documents. Mortgagee may resort
for the payment of the Indebtedness to any other security held by Mortgagee in such order and
manner as Mortgagee, in its discretion, may elect. Mortgagee may take action to recover the
Indebtedness, or any portion thereof, or to enforce any covenant hereof without prejudice to the
right of Mortgagee thereafter to foreclose this Mortgage. The rights of Mortgagee under this
Mortgage shall be separate, distinct and cumulative and none shall be given effect to the
exclusion of the others. No act of Mortgagee shall be construed as an election to proceed under
any one provision herein to the exclusion of any other provision. Mortgagee shall not be limited
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exclusively to the rights and remedies herein stated but shall be entitled to every right and
remedy now or hereafter afforded by law.

49.  Joint and Several Liability. If there is more than one party comprising
Mortgagor, then the obligations and liabilities of each party under this Mortgage shall be joint
and several.

50.  Severability. Ifany term, covenant or condition of the Note, any (ruaranty or this
Mortgage is held to be invalid, illegal or unenforceable in any respect, the Note, any Guaranty
and this Mortgage shall be construed without such provision.

51. ~Duplicate Originals. This Mortgage may be executed in any number of
duplicate origtnzls and each such duplicate original shall be deemed to constitute but one and the
same instrumeri

52.  Indemnity and Mortgagee's Costs. Mortgagor agrees to pay all costs, including,
without [imitation, attcinieys' fees and expenses, incurred by Mortgagee in enforcing the terms
hereof and/or the terms of 2:v<of the other Loan Documents or the Note or any Guaranty,
whether or not suit is filed and waives to the full extent permitted by law all right to plead any
statute of limitations as a defense o ainy action hereunder. Mortgagor agrees to indemnify and
hold Mortgagee harmless from any aud-ai! liability, loss, damage or expense (including, without
limitation, attorneys' fees and disbursemenis) that Mortgagee may or might incur hereunder or in
connection with the enforcement of any of their tights or remedies hereunder, any action taken
by Mortgagee hereunder, or by reason or 1w dcfense of any and all claims and demands
whatsoever that may be asserted against Mortgagze arising out of the Property; and should
Mortgagee incur any such liability, loss, damage or zxrense, the amount thereof with interest
thereon at the Default Rate shall be payable by Mortgage? immediately without demand, shall be
secured by this Mortgage, and shall be a part of the Indebtedness:

53.  No Oral Change. This Mortgage, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
failure to act on the part of Mortgagor or any one Mortgagor or Mcrtgagee, but only by an
agreement in writing signed by the party against whom enforcement of sny modification,
amendment, waiver, extension, change, discharge or termination is sought.

54.  No Foreign Person. Mortgagor is not a “foreign person” within the ineaning of
Section 1445(f)(3) of the Internal Revenue Code of 1986, as amended and the related (Ireasury
Department Regulations, including temporary regulations.

55.  Separate Tax Lot. The Property is assessed for real estate tax purposes as one or
more wholly independent tax lot or lots, separate from any adjoining land or improvements not
constituting a part of such lot or lots, and no other land or improvements is assessed and taxed
together with the Property or any portion thereof.

56.  Right to Release Any Portion of the Property. Mortgagee may release or
reconvey 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
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the extent that the obligations hereunder shall have been reduced by the actual monetary
consideration, if any, received by Mortgagee for such release, and 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.

37.  Subrogation. Mortgagee shall be subrogated for further security to the lien,
although released of record, of any and all encumbrances paid out of the proceeds of the Loan
secured by this Mortgage.

58 Administrative Fees. Mortgagee may charge administrative fees and be
reimbursed for all reasonable costs and expenses, including reasonable attorneys' fees and
disbursement., ~ssociated with reviewing and processing post-closing requests of Mortgagor.

39.  Headiogs. Etc. The headings and captions of various paragraphs of this
Mortgage are for converience of reference only and are not to be construed as defining or
limiting, in any way, the scope. or intent of the provisions hereof.

60.  Address of Real Pcoperty. The street address of the Real Property is 1134 W.
Granville, Chicago, Illinois 60660,

61.  Method of Payment. Aii ;zyments of principal and interest and other amounts
due under this Mortgage shall be paid to Mortgagse by Automated Clearing House debit against
Mortgagor's account. Mortgagor agrees to provide Mortgagee with all necessary authorizations.

62.  Publicity. Mortgagor agrees that Murtgagee, at its expense, may publicize the
financing of the Property in trade and similar publicatioris:

63.  Relationship. The relationship of Mortgagee (0 Mortgagor under this Mortgage
is strictly and solely that of Mortgagee and Mortgagor and nothing contained in this Mortgage or
any other Loan Document is intended to create, or shall in any event Ot dnder any circumstance
be construed to create, a partnership, joint venture, tenancy-in-common, jaint tenancy or other
relationship of any nature whatsoever between Mortgagee and Mortgager other than that of
Mortgagee and Mortgagor.

64.  No Third Party Beneficiaries. Nothing contained herein is intended or shall be
deemed to create or confer any rights upon any third person not a party hereto, whelser as a
third-party Mortgagee or otherwise, except as expressly provided herein.

65. Entire Agreement. This Mortgage, the Note and the other Loan Documents
constitute the entire agreement among Mortgagor and Mortgagee with respect to the subject
matter hereof and all understandings, oral representations and agreements heretofore or
simultaneously had among the parties are merged in, and are contained in, such documents and
instruments.

66.  Servicer. Mortgagee may from time to time appoint a servicer (the “Servicer™)
to administer the Loan, which Servicer shall have the power and authority to exercise all of the
rights and remedies of Mortgagee and to act as agent of Mortgagee hereunder.
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67.  Governing Law; Consent to Jurisdiction. IN ALL RESPECTS,
INCLUDING, WITHOUT LIMITATION, MATTERS OF CONSTRUCTION,
PERFORMANCE AND ENFORCEMENT OF THIS MORTGAGE AND THE
OBLIGATIONS ARISING HEREUNDER, THIS MORTGAGE SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF ILLINOIS.
INTERPRETATION AND CONSTRUCTION OF THIS MORTGAGE SHALL BF
ACCORDING TO THE CONTENTS HEREOF AND WITHOUT PRESUMPTION OR
STANDARD OF CONSTRUCTION IN FAVOR OF OR AGAINST MORTGAGOR OR
MORTGAGEE. MORTGAGOR AGREES THAT ANY ACTION, SUIT OR
PROCEEDING IN RESPECT OF OR ARISING OUT OF THIS MORTGAGE MAY BE
INITIATLD AND PROSECUTED IN THE STATE OR FEDERAL COURTS, AS THE
CASE MAY RE, LOCATED IN COOK COUNTY, STATE OF ILLINOIS TO THE
MAXIMUM UXTENT PERMITTED BY APPLICABLE LAW, MORTGAGOR
CONSENTS TC-AND SUBMIT TO THE EXERCISE OF JURISDICTION OVER THE
SUBJECT MATTEK, *VAIVE PERSONAL SERVICE OF ANY AND ALL PROCESS
UPON IT AND CONSENT THAT ALL SUCH SERVICE OF PROCESS BE MADE BY
REGISTERED MAIL DIPECTED TO MORTGAGOR AT ITS ADDRESS SET FORTH
ABOVE OR TO ANY OTHER ADDRESS AS MAY APPEAR IN THE MORTGAGEE’S
RECORDS AS THE ADDRESS, OI' MORTGAGOR (BUT NOTHING HEREIN SHALL
AFFECT THE VALIDITY OR LFFECTIVENESS OF PROCESS SERVED IN ANY
OTHER MANNER PERMITTED Y APPLICABLE LAW). TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, IN ANY ACTION, SUIT OR
PROCEEDING IN RESPECT OF OR' ARISING OUT OF THIS MORTGAGE,
MORTGAGOR WAIVES TRIAL BY JURY 'N ANY ACTION, PROCEEDING OR
COUNTERCLAIM, WHETHER IN CONTRACT./fORT OR OTHERWISE, RELATING
DIRECTLY OR INDIRECTLY TO THE LOAN $£CURED BY THIS MORTGAGE,
THE APPLICATION FOR THE LOAN SECURED RY THIS MORTGAGE, THE LOAN
DOCUMENTS, OR ANY ACTS OR OMISSIONS OF MORTGAGEE, ITS OFFICERS,
EMPLOYEES, DIRECTORS OR AGENTS IN CONNECTION THEREWITH. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS “CiVEN KNOWINGLY,
INTENTIONALLY AND VOLUNTARILY BY MORTGAGOR AND (S INTENDED TO
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH
THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE MORTGAGOR
ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCLRZENT TO
ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH OF THEM HAS RELIED
ON THIS WAIVER IN ENTERING INTO THIS NOTE AND THE OTHER UOAN
DOCUMENTS AND THAT EACH OF THEM WILL CONTINUE TO RELY ON THIS
WAIVER IN THEIR RELATED FUTURE DEALINGS. MORTGAGOR WARRANTS
AND REPRESENTS THAT IT HAS HAD THE OPPORTUNITY OF REVIEWING THIS
JURY WAIVER WITH LEGAL COUNSEL, AND THAT IT KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS. TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, MORTGAGOR ALSO WAIVES (I) THE RIGHT
TO INTERPOSE ANY SET-OFF OR COUNTERCLAIM OF ANY NATURE OR
DESCRIPTION, (II) ANY OBJECTION BASED ON FORUM NON CONVENIENS OR
VENUE, AND (IiI) ANY CLAIM FOR CONSEQUENTIAL, PUNITIVE OR SPECIAL
DAMAGES.

41-
9419561 3




1401334046 Page: 43 of 62

UNOFFICIAL COPY

68.  Partial Releases of Parking Units. Mortgagor shall have the right to obtain a
release (each, a “Partial Release”) of a “Parking Unit” (as defined in the Declaration) owned by
Mortgagor (the “Release Parking Unit”) from the lien of this Mortgage in connection with a
sale of such Parking Unit to a bonafide third party purchaser (a “Parking Unit Purchaser”), but
only upon the satisfaction of the following conditions:

(a)  The sale agreement (the “Sale Agreement”) for the Release Parking Unit
shall require full payment in cash by the Parking Unit Purchaser, with no purchase money
financing provided by Mortgagor;

(b)  Mortgagor shall not have entered into any side agreements relating to the
purchase of the unplicable Parking Unit unless such side agreement is disclosed to Mortgagee
and approved irwriting by Mortgagee in its sole and absolute discretion:

(¢)  The Parking Unit Purchaser is not affiliated with Mortgagor;

(d)  Mortgageesshall have received from Mortgagor a written request for the
Partial Release (the "Partial Relezse Notice"), not less than ten (10) days' prior to the date of the
Partial Release (the “Release Dav2),-and such request shall have been accompanied by (i) a
copy of the fully executed Sale Agrecivent (and any amendments or modifications thereto) and
(ii) the requested form of partial release forhe applicable Release Parking Unit;

(6)  Mortgagee shall have received a fully-executed copy of the final closing
statement for the sale of the applicable Release Parling Unit no later than 11:00 a.m. (Pacific
Time) at least one (1) business day prior to closing 0f such sale and Mortgagee shall have
approved such closing statement;

(f)  No Event of Default shall have occurred ana be continuing at the time the
Partial Release Notice is given or upon the Release Date;

(8)  On the Release Date, Mortgagor shall pay to Mortgagee in immediately
available funds the “Parking Unit Releasc Payment” (as defined below) with respect to the
Release Parking Unit, which Parking Unit Release Payment shall be applied by Mortgagee as
provided in Section 69 below. As used herein, the “Parking Unit Release Pavm:nt” means,
with respect to a Release Parking Unit, an amount equal to 100% of the “Net Sales Proceeds” (as
defined below) from the sale of such Release Parking Unit. As used herein, “MNef Sale
Proceeds” means the gross sales price paid by a Parking Unit Purchaser for a Release Unit
minus reasonable and customary closing costs associated with the sale of such Release Parking
Unit that are paid or incurred by Mortgagor or offset against the sale proceeds (all of which shall

be deducted only to the extent they are bona fide third-party costs).

(h)  Morigagor shall execute and deliver to Mortgagee such loan modification
documents and other certificates, instruments or agreements as Mortgagor may reasonably
require in connection with such Partial Unit Release;

(i) Mortgagor shall certify in writing to Mortgagee (and, if requested by
Mortgagee, provide substantiating evidence to Mortgagee) that such sale shall not violate the
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Declaration or the CC&Rs or any other agreements to which Mortgagor or the Property is
subject or bound or result in any non-compliance of the Property with applicable law (including
zoning laws);

()  Mortgagor shall procure from the title company which issued the loan
policy(ies) to Beneficary an endorsement to Mortgagee's title insurance policy(ies) reasonably
acceptable to Mortgagee which shall provide, inter alia, that the lien and priority of this
Mortgage on the portion of the Property remaining after giving effect to the Partial Release (the
"Remaining Property") shall be unaffected as a result of the Partial Release of the Release Unit
and that this Mortgage shall continue to constitute a valid first lien on the Remaining Property,
and Mortgagor shall cause such title company to issue such further endorsements as Mortgagee
shall reason20iv require;

{x)~ .~ Mortgagor shall provide Mortgagee with a copy of the deed for the
Release Property; and

(I} Mortgagor shall pay all reasonable out-of-pocket costs and expenses
incurred by Mortgagee in comn<ction with the Partial Release, including without limitation all
title charges and reasonable attorn.ys' fees and disbursements.

As used in this Mortgage, (i) the “Declaration” means that certain Declaration of
Condominium Ownership for The Grapville Condominiums recorded in the office of the
Recorder of Deeds of Cook County, Ilineis on November 14, 2008 as Document No.
0831945102, as amended by that certain First: Amendment to Declaration of Condominium
Ownership for The Granville Condominiums recorded on January 9, 2009 as Document No.
0900918039, as amended by that certain Second Amzndiment to Declaration of Condominium
Ownership for The Granville Condominiums recorded ‘ot Tune 10, 2009 as Document No.
0916116101, as amended by that certain Third Amendment 0 Declaration of Condominium
Ownership for The Granville Condominiums recorded on Novembér 4, 2009 as Document No.
0930818005, and as amended by that certain Fourth Améndment to Declaration of
Condominium Ownership for The Granville Condominiums recorded <n November 8, 2010 as
Document No. 1031222077, and (ii) the “CC&Rs” means that certain Declitation of Covenants,
Conditions, Restrictions and Easements recorded November 7, 2008 as Document No.
0831210044,

69.  Application_of Parking Unit Release Payments. Any Releas: Payment
received by Mortgagee in connection with the sale of a Release Unit shall be applied by
Mortgagee to the then outstanding principal balance of the Loan. Notwithstanding the foregoing,
if an Event of Default exists, Mortgagee may apply all amounts received to the Indebtedness in
such order and priority as Mortgagee may elect in its sole and absolute discretion,

70.  Intentionally Omitted.
7. Waiver of Homestead and Redemption. Mortgagor hereby expressly waives

any and all rights of redemption and reinstatement in connection with foreclosure of this
Mortgage, it being the intent hereof that any and all such rights of redemption and reinstatement
of the Mortgagor and of all other persons, are and shall be deemed to be hereby waived to the
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full extent permitted by the provisions of the Act (as defined in Exhibit C) or other applicable
law or replacement statutes.

72.  Intentionally Omitted.

73.  Joint and Several Liability. Notwithstanding anything to the contrary contained
herein, the representations, warranties, covenants and agreements made by each Mortgagor
herein, and the liability of each Mortgagor hereunder, are joint and several.

74..  Incorporation of State Law. Certain provisions/sections of this Mortgage and
certain acditional provisions/sections that are required by laws of the State in which the Property
is located mav. be amended, described and/or otherwise set forth in more detail on Exhibit C
attached hereio; which such Exhibit by this reference, is incorporated into and made a part of this
Mortgage. In‘the <vent of any conflict between such state law provisions and any provision
herein, the state law provisions shall control.

[**Signature of Mortgagor on following page**]
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IN WITNESS WHEREOF, Mortgagor has duly executed and delivered this Mortgage as
of the day and year first above written.

MORTGAGOR:

BROADVILLE, LLC,
an lllinois limited liability company

By: e A—/
Name: William J. P
Title: Manager
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ACKNOWLEDGEMENT
STATE OF ILLINOIS )
)
COUNTY OF G:)DL )

I, the undersigned, a Notary Public in and for said Coun , in the State aforesaid, DO HEREBY
CERTIFY THAT (ﬁﬂmrms‘ @n&iﬂ’_ as 1&%_ of Broadville, LLC, an
Illinois limited liability company, personally known to me o proved to me on the basis of
satisfactory -evidence to be the same person whose name is subscribed to the foregoing
instrument, cppeared before me this day in person and acknowledged that he signed and
delivered said inztrument as his free and voluntary act, and as a free and voluntary act of said

company, for the dsis and purposes therein set forth.

Given under my hand ans Notarial seal this I’S&day of M 20 [3 .

OFFICIAL SEAL

~ SHERIAWINIARSKI
NOTARY PUBLIC - STATE OF ILLINOIS

MY COMMISSION EXPIRES:07/27/16

Print Name:
Notary Public

Commission Expiration: __ {T) 'a] I e

PRSI
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EXHIBIT A

SCHEDULE OF BENEFICIARIES

Thorofare Asset Based Lending Fund 11, L.P., a Delaware Limited Partnership as to an undivided
3,980,000/7,980,000 interest; Silver Stream LLC, a Delaware limited liability company as to an
undivided 3,000,000/7,980,000 interest; Asset-Backed Lending Partners, LP, a Delaware
Limited Partnership as to an undivided 1,000,000/7,980,000 interest.

-1- (Mortgage)
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EXHIBIT B

LEGAL DESCRIPTION

TRACT 1:

PARKING SPACES P-001 THRU P-006, P-101 THRU P-200, P-324, P-327, P-358, P-385
AND P-394 IN THE GRANVILLE CONDOMINIUM, AS DELINEATED ON A SURVEY OF
THE FOLCWING DESCRIBED TRACT OF LAND:

LOTS 1 TC 5. INCLUSIVE, TOGETHER WITH ALL OF THE PRIVATE ALLEY
ADJOINING SAIZ LOTS IN THE RESUBDIVISION OF LOTS 15, 16 AND 17 OF BLOCK 5
IN COCHRAN'S SEC2ND ADDITION TO EDGEWATER, TOGETHER WITH LOTS 13, 14,
18 AND 19 EXCEPT @TE NORTH 20.00 FEET OF SAID LOT 19 IN SAID BLOCK 5 OF
COCHRAN'S SECOND ADDITION, TOGETHER WITH ALL OF THE EAST - WEST 15
FOOT VACATED ALLEY -AMND PART OF THE NORTH - SOUTH 20 FOOT VACATED
ALLEY PER ORDINANCE PASSED APRIL 26, 2006 TN BLOCK 5 IN COCHRAN'S
SECOND ADDITION TO EDGEWATER, SAID ADDITION BEING A SUBDIVISION OF
THE EAST 1/2 OF (EXCEPT THE V/EST 1320 FEET OF THE SOUTH 1913 FEET AND
EXCEPT RAILROAD) SECTION 5, TO'ANSHIP 40 NORTH, RANGE 14, EAST OF THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY I.LINOIS; WHICH SURVEY IS ATTACHED
AS EXHIBIT "B" TO THE DECLARATION OF CONDOMINIUM RECORDED
NOVEMBER 3, 2008 AS DOCUMENT NUMBZLR- 0831945102; TOGETHER WITH ITS
UNDIVIDED PERCENTAGE INTEREST IN THE COMMON ELEMENTS, AS AMENDED,
IN COOK COUNTY, ILLINOIS.

TRACT 2: (RETAIL SPACE #1)
PARCEL 1:

A PART OF BLOCK 5 IN COCHRAN’S SECOND ADDITION TC EDGEWATER,
RECORDED JANUARY 7, 1909 AS DOCUMENT 4311115, IN THE CEFIZF OF THE
RECORDER OF COOK COUNTY, ILLINOIS, AND THAT PORTION OF THF. ALLEY
ADJOINING LOTS 18 & 19 IN SAID BLOCK 5, VACATED BY DOCUMENT 0824210106,
RECORDED OCTOBER 19, 2006 IN SAID OFFICE OF THE RECORDER, BEING A PART
OF THE EAST HALF OF SECTION 5, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, LYING ABOVE THE HORIZONTAL PLANE HAVING
AN ELEVATION OF +9.2 FEET, (THIS AND ALL SUBSEQUENT ELEVATIONS BASED
ON CHICAGO CITY DATUM, ESTABLISHED FROM CHICAGO STANDARD BENCH
MONUMENT #234) AND BELOW THE HORIZONTAL PLANE HAVING AN ELEVATION
OF +24.5 FEET AND LYING WITHIN THE HORIZONTAL BOUNDARY, PROJECTED
VERTICALLY, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID BLOCK 5, THENCE NORTH
00°00°56” EAST (THIS AND ALL SUBSEQUENT BEARINGS BASED ON THE WEST
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LINE SAID BLOCK 5 AS BEING NORTH 00°00°56” EAST, AS SHOWN ON SAID
DOCUMENT 0629210106), 134.39 FEET ALONG THE WEST LINE OF SAID BLOCK 5;
THENCE SOUTH 89°25°56" EAST, 1.58 FEET TO A POINT HEREBY DESIGNATED AS
POINT ‘A’ AND THE POINT OF BEGINNING OF THIS DESCRIPTION; THENCE NORTH
00°24°30” EAST, 109.14 FEET; THENCE SOUTH 89°31°37” EAST, 91.68 FEET; THENCE
SOUTH 00°23°33” EAST, 13.09 FEET; THENCE SOUTH 89°27°46” EAST, 36.98 FEET;
THENCE SOUTH 51°32°20” EAST, 16.34 FEET; THENCE SOUTH 00°26°26” WEST, 83.33
FEET; THENCE NORTH 89°10°00” WEST, 7.03 FEET; THENCE SOUTH 00°07°49” WEST,
10.13 FEET; THENCE NORTH 89°33°52” WEST, 73.98 FEET; THENCE NORTH 01°12°58"
EAST, 9.69 FEET; THENCE NORTH 89°11°07" WEST, 18.41 FEET; THENCE SOUTH
00°57°55" WEST, 2.36 FEET; THENCE NORTH 89°25°56” WEST, 42.40 FEET TO THE
POINT OF SBEGINNING.

TOGETHER WITt::
PARCEL 2:

THAT PART OF SAID PARCEL !, LYING ABOVE THE HORIZONTAL PLANE HAVING
AN ELEVATION OF +24.5 FEET AND BELOW THE HORIZONTAL PLANE HAVING AN
ELEVATION OF +29.5 FEET AND.LYING WITHIN THE HORIZONTAL BOUNDARY,
PROJECTED VERTICALLY, DESCRIRLY AS FOLLOWS:

COMMENCING AT THE AFOREMENTIONED POINT ’A’; THENCE NORTH 00°24°30”
EAST, 63.92 FEET TO THE POINT OF BEGINNING OF THIS DESCRIPTION: THENCE
CONTINUING NORTH 00°24°30” EAST, 45.22 FEZT; THENCE SOUTH 89°31 *37” EAST,
42.08 FEET; THENCE SOUTH 00°24°30” WEST, 45. 7 ¢EET; THENCE NORTH 89°35°30”
WEST, 42.08 FEET TO THE POINT OF BEGINNING.

TOGETHER WITH:
PARCEL 3:

THAT PART OF SAID PARCEL 1, LYING ABOVE THE HORIZONTAL ?LANE HAVING
AN ELEVATION OF +24.5 FEET AND BELOW THE THREE DIMENSION®“]. PLANE
LYING WITHIN THE HORIZONTAL BOUNDARY, PROJECTED VEXTICALLY,
DESCRIBED AS FOLLOWS:

COMMENCING AT THE AFOREMENTIONED POINT ‘A’, THENCE NORTH 000124°13”
EAST, 63.92 FEET; THENCE SOUTH 89°35°30” EAST, 42.08 FEET TO THE POINT OF
BEGINNING OF THIS DESCRIPTION, SAID POINT HAVING AN ELEVATION OF +29.5;
THENCE NORTH 00°24°30” EAST, 45.17 FEET TO A POINT HAVING AN ELEVATION
OF +29.5 FEET; THENCE SOUTH 89°31°37” EAST, 37.95 FEET TO A POINT HAVING AN
ELEVATION OF +32.1 FEET; THENCE SOUTH 00°24°30” WEST, 45.12 FEET TO A POINT
HAVING AN ELEVATION OF +32.1; THENCE NORTH 89°35°30” WEST, 37.95 FEET TO
THE POINT OF BEGINNING.
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TOGETHER WITH:
PARCEL 4:

THAT PART OF SAID PARCEL 1, LYING ABOVE THE HORIZONTAL PLANE HAVING
AN ELEVATION OF +24.5 FEET, SAID CITY DATUM, AND BELOW THE HORIZONTAIL
PLANE HAVING AN ELEVATION OF +32.1 FEET, AND LYING WITHIN THE
HORIZONTAL BOUNDARY, PROJECTED VERTICALLY, DESCRIBED AS FOLLOWS:

COMMENCING AT THE AFOREMENTIONED POINT ‘A’, THENCE NORTH 00°24°30”
EAST, €5.97 FEET; THENCE SOUTH 89°35°30" EAST, 80.03 FEET TO THE POINT OF
BEGINNING OF THIS DESCRIPTION; THENCE NORTH 00°24°30" EAST, 45.13 FEET;
THENCE SOU:1,89°31°37" EAST, 11.65 FEET; THENCE SOUTH 00°23°33” EAST, 13.09
FEET; THENCE 30OWTH 89°27°46" EAST, 27.49 FEET; THENCE SOUTH 00°24°30” WEST,
31.96 FEET; THENMCE NORTH 89°35°30” WEST, 39.31 FEET TO THE POINT OF
BEGINNING.

PARCEL 5:

THAT PART OF SAID PARCEL 1, I YING ABOVE THE HORIZONTAL PLANE HAVING
AN ELEVATION OF +24.5 FEET AN, BELOW THE THREE DIMENSIONAL PLANE
LYING WITHIN THE HORIZONTAL ROUNDARY, PROJECTED VERTICALLY,
DESCRIBED AS FOLLOWS:

BEGINNING AT THE AFOREMENTIONED PCIMT ‘A’ SAID POINT HAVING AN
ELEVATION OF +25.0 FEET; THENCE NORTH 0072+’30” EAST, 63.92 FEET; THENCE
SOUTH 89°35°30” EAST, 59.67 FEET TO A POINT HAVING AN ELEVATION OF +29.5
FEET; THENCE SOUTH 00°24°30” WEST, 61.80 FEET TD A POINT HAVING AN
ELEVATION OF +25.2 FEET; THENCE NORTH 8%°11°07" WWEST, 17.25 FEET TO A
POINT HAVING AN ELEVATION OF +25.2 FEET; THENCE SOUTH 00°57°55” WEST,
2.36 FEET TO A POINT HAVING AN ELEVATION OF +25.0 FLET: THENCE NORTH
89°25°56” WEST, 42.40 FEET TO THE POINT OF BEGINNING.

TRACT 3: (RETAIL SPACE #2)

A PART OF BLOCK 5 IN COCHRAN’S SECOND ADDITION TO EDGEWATER,
RECORDED JANUARY 7, 1909 AS DOCUMENT 4311115, IN THE OFFICE OF THE
RECORDER OF COOK COUNTY, ILLINOIS, AND THAT PORTION OF THE ALLEY
ADJOINING LOTS 18 & 19 IN SAID BLOCKS, VACATED BY DOCUMENT 0629210106,
RECORDED OCTOBER 19, 2006 IN SAID OFFICE OF THE RECORDER, BEING A PART
OF THE EAST HALF OF SECTION 5, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, LYING ABOVE THE HORIZONTAL PLANE HAVING
AN ELEVATION OF +9.2 FEET, (THIS AND ALL SUBSEQUENT ELEVATIONS BASED
ON CHICAGO CITY DATUM, ESTABLISHED FROM CHICAGO STANDARD BENCH
MONUMENT #234) AND BELOW THE HORIZONTAL PLANE HAVING AN ELEVATION
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OF +24.5 FEET AND LYING WITHIN THE HORIZONTAL BOUNDARY, PROJECTED
VERTICALLY, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID BLOCK 5, THENCE NORTH
00°00°56” EAST (THIS AND ALL SUBSEQUENT BEARINGS BASED ON THE WEST
LINE SAID BLOCKS AS BEING NORTH 00°00°56” EAST, AS SHOWN ON SAID
DOCUMENT 0629210106), 41.05 FEET ALONG THE WEST LINE OF SAID BLOCK §;
THENCE NORTH 89°35°20” EAST, 1.08 FEET TO THE PONT OF BEGINNING; THENCE
NORTH 00°27°04” EAST, 59.03 FEET; THENCE SOUTH 89°16°17” EAST, 17.38 FEET;
THENCE SOUTH 00°35°29” WEST, 17.28 FEET; THENCE SOUTH 45°18°26” EAST, 9.47
FEET; THENCE SOUTH 89°33°16” EAST, 72.59 FEET; THENCE SOUTH 00°08°25” WEST,
16.78 FEET; THENCE SOUTH 89°33°09” EAST, 5.91 FEET; THENCE SOUTH 00°33°28”
WEST, 1624 TEET; THENCE SOUTH 89°37°36” EAST, 945 FEET; THENCE SOUTH
00°32°24” WEST,,29.95 FEET; THENCE NORTH 89° 1° 21” WEST, 6.53 FEET; THENCE
SOUTH 00°29°Z77 WEST, 3.38 FEET; THENCE NORTH 89°23°58” WEST, 2651 FEET;
THENCE SOUTH 06°15°14” WEST, 8.85 FEET; THENCE NORTH 89°44°17” WEST, 39.25
FEET; THENCE NOR™II 00°36’16” EAST, 15.19 FEET; THENCE NORTHWESTERLY
36.17 FEET ALONG A CURVE CONCAVE TO THE NORTHEAST, HAVING A RADIUS
OF 59.09 FEET AND A CdAdORD BEARING NORTH 44°20°00” WEST, 35.61 FEET;
THENCE SOUTH 89°35°20” WEST, 14.78 FEET TO THE PONT OF BEGINNING.

TRACT 4: (RETAIL SPACE #3)

A PART OF BLOCK 5 IN COCHRAN'S SECOND ADDITION TO EDGEWATER,
RECORDED JANUARY 7, 1909 AS DOCUMEMT 4311115, N THE OFFICE OF THE
RECORDER OF COOK COUNTY, ILLINOIS, AN THAT PORTION OF THE ALLEY
ADJOINING LOTS 18 & 19 IN SAID BLOCK 5, VAZATED BY DOCUMENT 0629210106,
RECORDED OCTOBER 19, 2006 N SAID OFFICE O¥.THE RECORDER, BEING A PART
OF THE EAST HALF OF SECTION 5, TOWNSHIP 40 NOL.TH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, LYING ABOVE THE HOP1ZONTAL PLANE HAVING
AN ELEVATION OF +9.2 FEET, (THIS AND ALL SUBSEQUENT ELEVATIONS BASED
ON CHICAGO CITY DATUM, ESTABLISHED FROM CHICAGC STANDARD BENCH
MONUMENT #234) AND BELOW THE HORIZONTAL PLANE HAVING AN ELEVATION
OF +24.5 FEET AND LYING WITHIN ITS HORIZONTAL BOUNDARY PROJECTED
VERTICALLY AND DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID BLOCK 5, THENCE SOUTH
89°33°04” EAST (THIS AND ALL SUBSEQUENT BEARINGS BASED ON THE WEST
LINE SAID BLOCK 5 AS BEING NORTH 00°00’56” EAST, AS SHOWN ON SAID
DOCUMENT 0629210106), 135.86 FEET; THENCE NORTH 00°09°13” EAST, 9.71 FEET TO
THE POINT OF BEGINNING; THENCE CONTINUING THENCE NORTH 00°09°13” EAST,
7.66 FEET; THENCE NORTH 89°39°02” WEST, 3.37 FEET; THENCE NORTH 00°37°34”
EAST, 15.03 FEET; THENCE SOUTH 88°55'33” EAST, 6.57 FEET; THENCE NORTH
00°21°58” EAST, 12.86 FEET; THENCE SOUTH 89°22°04” EAST, 11.28 FEET; THENCE
NORTH 00°25°09” EAST, 14.78 FEET; THENCE SOUTH 89°07°43” EAST, 5.35 FEET;
THENCE SOUTH 00°18°47” EAST, 4.00 FEET; THENCE SOUTH 89°12’12” EAST, 19.50
FEET; THENCE NORTH. 00°00’00” EAST, 16.10 FEET; THENCE SOUTH 89°56’37” EAST,

-5- (Mortgage)
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7170 FEET TO A POINT HEREBY DESIGNATED AS PONT ‘B’; THENCE SOUTH
00°06°58” WEST, 71.44 FEET; THENCE NORTH 89°32°36” WEST, 53 29 FEET; THENCE
NORTH 00°30°25” EAST, 2.62 FEET; THENCE NORTH 89°21‘07° WEST, 10.88 FEET:
THENCE NORTH 01°43°04” EAST, 6.14 FEET; THENCE NORTH 89°33’54” WEST, 47.32
FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM THAT PART THEREOF LYING ABOVE THE THREE
DIMENSIONAL PLANE LYING WITHIN THE HORIZONTAL BOUNDARY, PROJECTED
VERTICALLY, DESCRIBED AS FOLLOWS:

BEGINNIiNG AT THE AFOREMENTIONED POINT ‘B’, HAVING AN ELEVATION OF
+22.3 FEET; HENCE SOUTH 00°06°58” WEST, 29.62 FEET TO A PONT HAVING AN
ELEVATION 07 +24.5 FEET; THENCE NORTH 89°38’04" WEST, 60.25 FEET TO A
POINT HAVING AN ELEVATION OF +24.5 FEET; THENCE NORTH 00°29°28” EAST,
29.29 FEET TO A POIKT HAVING AN ELEVATION OF +22.3 FEET; THENCE SOUTH
89°56°37” EAST, 60.06 FEET TO THE POINT OF BEGINNING.

TRACT 5:

A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF TRACTS 2, 3, AND 4 AS
CREATED BY DECLARATION OF CCVENANTS, CONDITIONS, RESTRICTIONS, AND
EASEMENTS DATED NOVEMBER 3, 2008 -AND RECORDED NOVEMBER 7, 2008 AS
DOCUMENT 0831210044 MADE BY BROADVILLE CONDOMINIUMS, LLC AND
BROADVILLE RETAIL, LLC.

PINs AFFECTS
14-05-204-028-1161 P-001
14-05-204-028-1162 P-002
14-05-204-028-1163 P-003
14-05-204-028-1164 P-004
14-05-204-028-1165 P-005
14-05-204-028-1166 P-006
14-05-204-028-1167 P-101
14-05-204-028-1168 P-102
14-05-204-028-1169 P-103
14-05-204-028-1170 P-104
14-05-204-028-1171 P-105
14-05-204-028-1172 P-106
14-05-204-028-1173 P-107
14-05-204-028-1174 P-108
14-05-204-028-1175 P-109
14-05-204-028-1176 P-110
14-05-204-028-1177 P-111
14-05-204-028-1178 P-112
14-05-204-028-1179 P-113
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14-05-204-028-1180
14-05-204-028-1181
14-05-204-028-1182
14-05-204-028-1183
14-05-204-028-1184
14-05-204-028-1185
14-05-204-028-1186
14-05-204-028-1187
14-05-204-028-1188
14-05-204-028-1189
14-05-204-078-1190
14-05-204-023-1191
14-05-204-025-1122
14-05-204-028-11%3
14-05-204-028-1194
14-05-204-028-1195
14-05-204-028-1196
14-05-204-028-1197
14-05-204-028-1198
14-05-204-028-1199
14-05-204-028-1200
14-05-204-028-1201
14-05-204-028-1202
14-05-204-028-1203
14-05-204-028-1204
14-05-204-028-1205
14-05-204-028-1206
14-05-204-028-1207
14-05-204-028-1208
14-05-204-028-1209
14-05-204-028-1210
14-05-204-028-1211
14-05-204-028-1212
14-05-204-028-1213
[4-05-204-028-1214
14-05-204-028-1215
14-05-204-028-1216
14-05-204-028-1217
14-05-204-028-1218
14-05-204-028-1219
14-05-204-028-1220
14-05-204-028-1221
14-05-204-028-1222
14-05-204-028-1223
14-05-204-028-1224
14-05-204-028-1225

94195613

P-114
P-115
P-116
P-117
P-118
P-119
P-120
P-121
P-122
P-123
P-124
P-125
P-126
P-127
P-128
P-129
P-130
P4131
P-132
P-133
P-134
P-135
P-136
P-137
P-138
P-139
P-140
P-141
P-142
P-143
P-144
P-145
P-146
P-147
P-148
P-149
P-150
P-151
P-152
P-153
P-154
P-155
P-156
P-157
P-158
P-159
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14-05-204-028-1226
14-05-204-028-1227
14-05-204-028-1228
14-05-204-028-1229
14-05-204-028-1230
14-05-204-028-1231
14-05-204-028-1232
14-05-204-028-1233
14-05-204-028-1234
14-05-204-028-1235
14-05-204-078-1236
14-05-204-028-1237
14-05-204-025-123

14-05-204-028-123%
14-05-204-028-1240
14-05-204-028-1241
14-05-204-028-1242
14-05-204-028-1243
14-05-204-028-1244
14-05-204-028-1245
14-05-204-028-1246
14-05-204-028-1247
14-05-204-028-1248
14-05-204-028-1249
14-05-204-028-1250
14-05-204-028-1251
14-05-204-028-1252
14-05-204-028-1253
14-05-204-028-1254
14-05-204-028-1255
14-05-204-028-1256
14-05-204-028-1257
14-05-204-028-1258
14-05-204-028-1259
14-05-204-028-1260
14-05-204-028-1261
14-05-204-028-1262
14-05-204-028-1263
14-05-204-028-1264
14-05-204-028-1265
14-05-204-028-1266
14-05-204-028-1290
14-05-204-028-1293
14-05-204-028-1324
14-05-204-028-1351
14-05-204-028-1360

9419561.3

P-160
P-161
P-162
P-163
P-164
P-165
P-166
P-167
P-168
P-169
P-170
P-i71
P-172
P-173
P-174
P-175
P:176
P-177
P-178
P-179
P-180
P-181
P-182
P-183
P-184
P-185
P-186
P-187
P-188
P-189
P-190
P-191]
P-192
P-193
P-194
P-195
P-196
P-197
P-198
P-199
P-200
P-324
p-327
P-358
P-385
P-354
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14-05-204-026-0000 PART TRACTS 2,3 & 4
14-05-204-027-0000 PART TRACTS 2,3 & 4
Street Address: 1134 W. Granville Avenue, Chicago, lllinois 60660
| / /\
-~ /
4
’
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EXHIBIT C

APPLICABLE STATE LAWS

1. Principles Of Construction. In the event of any inconsistencies between

the terms and conditions of this Exhibit C and the other terms and conditions of this Mortgage,
the terms and conditions of this Exhibit C shall control and be binding.

2. ILLINOIS MORTGAGE FORECLOSURE LAW. [t is the intention

of Mortgagor and Mortgagee that the enforcement of the terms and provisions of this Mortgage
shall be accorip'ished in accordance with the Illinois Mortgage Foreclosure Law (the "Aect"),
735 ILCS 5/15-1101 et seq., and with respect to such Act, Mortgagor agrees and covenants that:

9419561.3

(@)

(b)

Mortgages-shall have the benefit of all of the provisions of the Act, including all
amendmenrs (he.eto which may become effective from time to time after the date
hereof. In the evert-any provision of the Act which is specifically referred to
herein may be repealed, Mortgagee shall have the benefit of such provision as
most recently existing prior to such repeal, as though the same were incorporated
herein by express refereice. If any provision in this Mortgage shall be
inconsistent with any provision-cf the Act, the provisions of the Act shall take
precedence over the provisions of this Mortgage, but shall not invalidate or render
unenforceable any other provisior:..2f this Mortgage that can be construed in a
manner consistent with the Act. [f acy provision of this Mortgage shall grant to
Mortgagee (including Mortgagee acting-as a mortgagee-in-possession) or a
receiver appointed pursuant to the provisiens of this Mortgage any powers, rights
or remedies prior to, upon or following the oGcurrence of a Default which are
more limited than the powers, rights or remedies (et would otherwise be vested
in Mortgagee or in such receiver under the Act in the‘absence of said provision,
Mortgagee and such receiver shall be vested with the povsers, rights and remedies
granted in the Act to the full extent permitted by law. " Nithout limiting the
generality of the foregoing, all expenses incurred by Mortgagee waich are of the
type referred to in Section 5/15-1510 or 5/15-1512 of the Act, wlie%ier incurred
before or after any decree or judgment of foreclosure, and whetiier or not
enumerated specifically in this Mortgage, shall be added to the indiut:dness
secured hereby and/or by the judgment of foreclosure.

Wherever provision is made in this Mortgage for insurance policies to bear
mortgage clauses or other loss payable clauses or endorsements in favor of
Mortgagee, or to confer authority upon Mortgagee to settle or participate in the
settlement of losses under policies of insurance or to hold and disburse or
otherwise control the use of insurance proceeds, from and after the entry of
judgment of foreclosure, all such rights and powers of Mortgagee shall continue
in Mortgagee as judgment creditor or mortgagee until confirmation of sale.
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In addition to any provision of this Mortgage authorizing Morigagee to take or be
placed in possession of the Property, or for the appointment of a receiver,
Mortgagee shall have the right, in accordance with Sections 15-1701 and 15-1702
of the Act, to be placed in the possession of the Property or at its request to have
a receiver appointed, and such receiver, or Mortgagee, if and when placed in
possession, shall have, in addition to any other powers provided in this Mortgage,
all rights, powers, immunities, and duties and provisions for in Sections 15-1701
and 15-1703 of the Act.

Mortgagor acknowledges that the Property does not constitute agricultural real
estate, as said term is defined in Section 15-1201 of the Act or residential real
astate as defined in Section 15-1219 of the Act.

Motizagor hereby expressly waives any and all rights of reinstatement and
redetiption, if any, under any order or decree of foreclosure of this Mortgage, on
its own Delalf and on behalf of each and every person, it being the intent hereof
that any and 2!-such rights of reinstatement and redemption of Mortgagor and of
all other persous-are and shall be deemed to be hereby waived to the full extent
permitted by the p/ovisions of Section 5/15-1601 of the Act or other applicable
law or replacement siziuiss.

As provided for in the Not¢, the interest rate payable in respect of the obligations
secured by this Mortgage is equal to ten and 45/100 percent (10.45%) per annum.
Interest for any month or fractional part thereof shall be calculated on the basis of
a 360-day year and the daily amouiit 50 determined shall be multiplied by the
actual number of days for which interest is being paid.

The following notice is provided pursuant to pragraph (3) of 815 ILCS 180/10:
Unless Mortgagor provides evidence of the insurpiice coverage required by the
Loan Documents, Mortgagee may purchase insuraiice at Mortgagor’s expense to
protect Mortgagee’s interests in Mortgagor’s Property. [ his insurance may, but
need not, protect Mortgagor’s interests. The coverage that Iortgagee purchases
may not pay any claim that Mortgagor may make or any claim thai.is made against
Mortgagor in connection with the Property. Mortgagor may later cancel any
insurance purchased by Mortgagee, but only after providing .cvidence that
Mortgagor has obtained insurance as required by the parties’ agieetnent, If
Mortgagee purchases insurance for the Property, Mortgagor will be responsible for
the costs of that insurance, including the insurance premium, interest and any other
charges that Mortgagee may impose in connection with the placement of the
insurance, until the effective date of the cancellation or expiration of the insurance.
The costs of the insurance may be added to the obligations secured hereby. The
costs of the insurance may be more than the cost of insurance that Mortgagor may
be able to obtain on Mortgagor’s own.

If certain conditions are satisfied, Mortgagee is obligated under the terms of the

Loan Documents to make advances as provided therein, and Mortgagor
acknowledges and intends that all such advances, including future advances

(Xl) (Mortgage)
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whenever hereafter made, shall be secured by the lien of this Mortgage, as
provided in Section 15-1302(b)(1) of the Act. Mortgagor covenants and agrees
that this Mortgage shall secure the payment of all loans and advances made as of
the date hereof or at any time in the future, and whether such future advances are
obligatory or are to be made at the option of Mortgagee or otherwise (but not
advances or loans made more than 20 years after the date hereof), to the same
extent as if such future advances were made on the date of the execution of this
Mortgage and although there may be no advances made at the time of the
execution of this Mortgage and although there may be no other indebtedness
outstanding under the Loan Documents at the time any advance is made. The lien
of this Mortgage shall be valid as to all such obligations, including future
2dvances, from the time of its filing of record in the office of the Recorder of
Decds of the County in which the Property is located. The total amount of the
obiigations secured hereby may increase or decrease from time to time. This
Mortgage chall be valid and shall have priority over all subsequent liens and
encumbran-zs, including any statutory liens except taxes and assessments levied
on the Property or such other liens that shall have priority by operation of law, to
the extent of the inaximum amount secured hereby.

All advances, disbursements and expenditures made by Mortgagee in accordance
with the terms of this Mortpage and the other Loan Documents, whether before
and during a foreclosure of this. Mortgage, and before and after judgment of
foreclosure therein, and at any time prior to sale of the Property, and, where
applicable, after sale of the Propart;y. and during the pendency of any related
proceedings, in addition to those othtrvice authorized by the Act, shall have the
benefit of all applicable provisions of ihe. Act, including without limitation
advances, disbursements and expenditures tor-tne following purposes:

(i) all advances by Mortgagee in accordance with the terms of the Mortgage
or the other Loan Documents to: (i) preserve; ruaintain, repair, restore or
rebuild the improvements upon the Property; (ii) preserve the lien of the
Mortgage or the priority thereof; or (iii) enforce the Mortgage, as referred
to in Section 15-1302(b)(5) of the Act;

(i)  payments by Mortgagee of (i) principal, interest or other obligations in
accordance with the terms of any senior mortgage or other prioviien or
encumbrance, (i} real estate taxes and assessments, general and special,
and all other taxes and assessments of any kind or nature whatsoever
which are assessed or imposed upon the Property or any part thereof, (ii)
other obligations authorized by the Mortgage, or (iv) with court approval,
any other amounts in connection with other liens, encumbrances or
interests reasonably necessary to preserve the status of title, as referred to
in Section 15-1505 of the Act;

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

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

1y expenses deductible from proceeds of sale as referred to in Sections 15-
1512(a) and (b) of the Act; and

(vii) expenses incurred and expenditures made by Mortgagee for any one or
more £ the following: (i) if the Property or any portion thereof
constitiies” one or more units under a condominium declaration,
assessments” imposed upon the unit owner thereof; (ii) if Mortgagor’s
interest in ttic Fioperty is a leasehold estate under a lease or sublease,
rentals or other mavments required to be made by the lessee under the
terms of the lease o sublease; (iii) premiums for casualty and liability
insurance paid by Mortgage= whether or not Mortgagee or a receiver is in
possession, if reasonably required in reasonable amounts, and all renewals
thereof, without regard to ihe limitation to maintaining of existing
insurance in effect at the time a:y eceiver or Mortgagee takes possession
of the Property imposed by Sectior. 15-1704(c)(1) of the Act; (iv) repair or
restoration of damage or destruction i excess of available insurance
proceeds or condemnation awards; (v) payments deemed by Mortgagee to
be required for the benefit of the Property or-zequired to be made by the
owner of the Property under any grant or ceclaration of easement,
casement agreement, agreement with any adjoiring land owners or
instruments creating covenants or restrictions for thc. benefit of or
affecting the Property; (vi) shared or common experse:assessments
payable to any association or corporation in which the owner of the
Property is a member in any way affecting the Property; vii)_if any
portion of the credit facilities secured hereby is a construction loau, costs
incurred by Mortgagee for demolition, preparation for and completion of
construction, as may be authorized by the applicable Loan Documents;
(viii) payments requited to be paid by Mortgagor or Mortgagee pursuant
to any lease or other agreement for occupancy of the Property; and (ix) if
the Mortgage is insured, payment of FHA or private mortgage insurance
required to keep such insurance in force.

() Notwithstanding anything contained in the Mortgage to the contrary, the proceeds
of any foreclosure sale of the Property shall be distributed and applied in
accordance with Section 15-1512 of the Act in the following order of priority:

(xiii) (Mortgage)
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first, on account of all reasonable costs and expenses incident to the foreclosure
proceedings or such other remedy, including all such items as are mentioned in
subsection (i) above; second, on account of all reasonable costs and expenses in
connection with securing possession of the Property prior to such foreclosure sale,
and the reasonable costs and expenses incurred by or on behalf of Mortgagee in
connection with holding, maintaining and preparing the Property for sale,
including all such items as are mentioned in subsection (i) above; third, in
satisfaction of all claims in the order of priority adjudicated in the foreclosure
judgment or order confirming sale; and fourth, any remainder in accordance with
the order of court adjudicating the foreclosure proceeding.

(xiv) (Mortgage)
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EXHIBIT D

MONTHLY ALLOCATION OF PAYMENT RESERVE DURING INITIAL

Payment Date

January |, 2014
February 1, 2014
March 1, 2014
April 1, 2014
May 1, 2014

June 1, 2014

July 1,2014
August 1, 2014
September 1, 2014
October 1, 2014

November 1, 2014

9419561.3

TERM OF LOAN

Payment Reserve Amount to be
Applied to Monthly Payment Amount

$51,351
$51,351
$51,351
$51,351
$51,351
$33,47¢
$39,479
$39,479
$33,779
$32,711

$29,262
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