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This instrument was prepared by and after
recording should be returned to

Dennis A. Johnson, Attorney At Law
BARNES & THORNBURG LLP

11 South Meridian Street

Indianapolis, Indiana 46204

MAORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

THIS INSTRUMENT SECURES AN OBLIGATION
PKOVIDING FOR A VARIABLE RATE OF INTEREST

THIS MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
FIXTURE FILING (this “Moztgage”) is made as of February 7, 2014, by RAVENSWOOD
WINCHESTER APARTMENTS .LLC, an lllinois limited liability company (“Mortgagor™),
whose address is 55 East Jacksen Boulevard, Suite 500, Chicago, II. 60604, in favor of
KEYBANK NATIONAL ASSOCIATION, a national banking association, its successors and

assigns (“Mortgagee™), whose address 15.65-South Pearl Street -5th Floor, Albany, New York
12207.

1. Grant and Secured Obligations.

1.1 Grant. For the purpose of securing payment and performance of the Secured
Obligations defined and described in Section 1.2 heréof, Mortgagor hereby irrevocably and
unconditionally grants, remises, releases bargains, sells, conyéys, assigns, mortgages and
warrants to Mortgagee, all estate, right, title and interest which Mor.gagor now has or may later
acquire in and to the following property (all or any part of such properiy, or any interest in all or
any part of it, as the context may require, the “Property™):

(@)  The real property located in the County of Cook, Stziecof Illinois, as
described in Exhibit A, together with all existing and future easernzn*s and rights
affording access to it (the “Premises™); together with

(b)  All buildings, structures and improvements now located or later to be
constructed on the Premises (the “Improvements™); together with

(c)  All existing and future appurtenances, privileges, easements, franchises
and tenements of the Premises, including all minerals, oil, gas, other hydrocarbons and
associated substances, sulphur, nitrogen, carbon dioxide, helium and other commercially
valuable substances which may be in, under or produced from any part of the Premises,
all development rights and credits, air rights, water, water rights (whether riparian,
appropriative or otherwise, and whether or not appurtenant) and water stock, and any
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premises lying in the streets, roads or avenues, open or proposed, in front of or adjoining
the Premises and Improvements; together with

(d)  Allexisting and future lcases, subleases, subtenancies, licenses, occupancy
agreements and concessions (“Leases”) relating to the use and enjoyment of all or any
part of the Premises and Improvements, and any and all guaranties and other agreements
relating to or made in connection with any of such Leases. For the purposes hereof, the
term “Lease” shall include any agreement (written or verbal) between Mortgagor, or its
agents, and any tenant, lessee, occupant, licensee, guest or invitee pursuant to which
Mortgagor, or its agents, agrees to permit such tenant, lessee, occupant, licensee, guest or
invitee fo park in or at the Project or to otherwise use the Project or any portion thereof;
togetherwith

(e) All real property and improvements on it, and all appurtenances and other
property and liiteiests of any kind or character, whether described in Exhibit A or not,
which may be -rldsonably necessary or desirable to promote the present and any
reasonable future benelizial use and enjoyment of the Premises and Improvements;
together with

(f) All goods, materiniz, supplies, chattels, furniture, fixtures, equipment and
machinery now or later to be attack=d to, placed in or on, or used in connection with the
use, enjoyment, occupancy or operzdon of all or any part of the Premises and
Improvements, whether stored on the-Premises or elsewhere, including all pumping
plants, engines, pipes, ditches and flumes, 4nd also all gas, electric, cooking, heating,
cooling, air conditioning, lighting, refrigeratior and plumbing fixtures and equipment, all
of which shall be considered to the fullest exten. of the law to be real property for
purposes of this Mortgage, and any manufacturer’s-warranties with respect thereto;
together with

(g)  All building materials, equipment, work in p-scass or other personal
property of any kind, whether stored on the Premises or elsewher=; which have been or
later will be acquired for the purpose of being delivered to, incorporaedinto or installed
in or about the Premises or Improvements; together with

(h)  All of Mortgagor’s interest in and to all operating accourits.-the Loan
funds, whether disbursed or not, and any other bank accounts of Mortgagor; together with

(i) All rights to the payment of money, accounts, accounts receivable,
reserves, deferred payments, refunds, cost savings, payments and deposits, whether now
or later to be received from third parties (including all earnest money sales deposits) or
deposited by Mortgagor with third parties (including all utility deposits), contract rights,
development and use rights, governmental permits (including building permits) and
licenses, applications, architectural and engineering plans, specifications and drawings,
(including all site plans and development, landscaping and engineering plans for the
Premise and the Improvements), as-built drawings, chattel paper, instruments,
documents, notes, drafts and letters of credit (other than letters of credit in favor of
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Mortgagee), which arise from or relate to construction on the Premises or to any business
now or later to be conducted on it, or to the Premises and Improvements generally, and
any builder’s or manufacturer’s warranties with respect thereto; together with

() All insurance policies and proceeds pertaining to the Premises and/or the
Improvements and all proceeds, including all claims to and demands for them, of the
voluntary or involuntary conversion of any of the Premises, Improvements or the other
property described above into cash or liquidated claims, including proceeds of all present
and future fire, hazard or casualty insurance policies and all condemnation awards or
paymsents now or later to be made by any public body or decree by any court of
coinpeent jurisdiction for any taking or in connection with any condemnation or eminent
domain pinpceeding, and all causes of action and their proceeds for any damage or injury
to the Preraises, Improvements or the other property described above or any part of them,
or breach of warranty in connection with the construction of the Improvements, including
causes of action arising in fort, contract, fraud or concealment of a material fact; together
with

(k) All books ani zecords pertaining to any and all of the property described
above, including computer-readable memory and any computer hardware or software
necessary to access and process sach memory (“Books and Records™); together with

(1) All purchase and sale agieements for the Premises and any Improvements
thereon, or any portion thereof; together-with

(m)  All accounts, contract rights and rights to payments arising out of the
operation of the Premises or the Improvements, dntluding, but not limited to, payments
for the operation or use of the Premises or the Improvements (including any portion of
the Premises or Improvements used for parking), for goods-sold or leased on the Premises
or the Improvements, for food or beverages sold on the Fremises or the Improvements,
for any entertainment offered on the Premises or the imjrovements, for services
rendered, whether or not earned by performance, for the rental, sale or use of any
equipment or from vending machines, all payments from any consunier credit/charge
card organization, whether or not now or existing or hereinafter credited et owed, and all
proceeds of the foregoing, whether cash or non-cash; together with

(n}  All “Equipment” as that term is defined in the Ilinois- Uniform
Commercial Code as presently or hereafter in effect; together with

(0) All “Goods” as that term is defined in the Illinois Uniform Commercial
Code as presently or hereafter in effect; together with

(p) All “Accounts™ as that term is defined in the Illinois Uniform Commercial
Code as presently or hereafter in effect; together with

{q)  All proceeds of, additions and accretions to, substitutions and
replacements for, and changes in any of the property described above.

INDS01 DJOHNSON 1404208v4 KEYCORP CONFIDENTIAL




1404434051 Page: 5 of 31

UNOFFICIAL COPY

Capitalized terms used above and elsewhere in this Mortgage without definition have the
meanings given them in the Loan Agreement referred to in Subsection 1.2(a)(i) hereof.

1.2 Secured Obligations.

(a)  Mortgagor makes the grant, conveyance, and mortgage set forth in Section
L1 hercof, and grants the security interest and lien set forth in Section 3 hereof for the
purpose of securing the following obligations (the “Secured Obligations™) in any order of
priority that Mortgagee may choose:

(1) Payment and performance of all obligations of Mortgagor under a
l-ean Agreement bearing even date herewith between Mortgagor and Mortgagee,
as ti1e same may be amended, restated or modified (such Loan Agreement, as the
same may be amended, restated or modified, being referred to herein as the “Loan

Agreement”); and

(i)  (Pzyment of all obligations at any time owing under that certain
Promissory Note'dated of even date herewith, payable by Mortgagor as maker in
the stated principal amount of Three Million Dollars ($3,000,000) to the order of
Mortgagee, as the sume-may be amended, restated, modified, extended or
renewed (such Promissory-iVote, as the same may be amended, restated, modified,
extended or renewed, being refized to herein as the “Note™). The Note has a
maturity of August 7, 2015, ‘which can be extended to February7, 2016 in
accordance with the terms of the Lpan Agreement. The loan evidenced by the
Note bears interest as described on Exhibii C attached hereto; and

(iif)  Payment and performance-o1 all-obligations of Mortgagor under
this Mortgage; and

(iv)  Payment and performance of any obligations of Mortgagor under
any Loan Documents which are executed by Mortgagor; and

(v} Payment of all sums advanced or expended by Mo:tsagor pursuant
to Section 5.9 hereof, Section 5.10 hereof and Subsection 6.3(d) keréef; and

(vi) Payment and performance of all future advances ‘and other
obligations that Mortgagor or any successor in ownership of all or part of the
Property may agree to pay and/or perform (whether as principal, surety or
guarantor) for the benefit of Mortgagee, when a writing evidences the parties’
agreement that the advance or obligation be secured by this Mortgage; and

(vil)  Payment and performance of all obligations of Mortgagor arising
from any Interest Rate Agreements, if any;

(vi) Payment and performance of all modifications, amendments,
extensions, and renewals, however evidenced, of any of the Secured Obligations;
and
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(ix)  Interest on all of the foregoing to the extent it accrues under this
Mortgage or any other Loan Document, including, without limitation, interest
accruing after an Event of Default, acceleration and/or judgment at the Default
Rate and all interest, fees and other costs that, but for the commencement of any
insolvency proceeding, would have accrued.

(b)  All persons who may have or acquire an interest in all or any part of the
Property will be considered to have notice of, and will be bound by, the terms of the
Secured Obligations and each other agreement or instrument made or entered into in
connection with each of the Secured Obligations. Such terms include any provisions in
the’Neie or the Loan Agreement which permit borrowing, repayment and reborrowing, or
which piovide that the interest rate on one or more of the Secured Obligations may vary
from time 1o ime.

All sunis payable by Mortgagor hereunder and under the Loan Documents shall
be paid without-uemand (except as set forth in the Loan Agreement or the Note),
counterclaim, offset, decv<tion, reduction or defense. Mortgagor waives all rights now or
hereafter conferred by statuic, or otherwise to any such demand, counterclaim, offset,
deduction, reduction or defense.

2, Assignment of Rents.

2.1  Assignment. Mortgagor hetehy. irrevocably, absolutely, presently and
unconditionally assigns to Mortgagee all rents; rovalties, issues, profits, revenue, income,
accounts, proceeds and other benefits of the Property, whether now due, past due or to become
due, including all prepaid rents and security deposits (sorie or all collectively, as the context may
require, “Rents”). This is an absolute assignment, not an assigranant for security only.

22 Grant of License. Mortgagee hereby confers uipon Mortgagor a license
(“License™) to collect and retain the Rents as they become due and payable, so long as no Event
of Default, as defined in Section 6.2 hereof, shall exist and be continuing. (if an Event of Default
has occurred and is continuing, Mortgagee shall have the right, which it mav-choose to exercise
in its sole discretion, to terminate this License without notice to or demand upen Miortgagor, and
without regard to the adequacy of Mortgagee’s security under this Mortgage.

2.3 Collection and Application of Rents. Subject to the License granted to Mortgagor
under Section 2.2 hereof, Mortgagee has the right, power and authority to collect any and all
Rents. Mortgagor hereby appoints Mortgagee its attorney-in-fact to perform any and all of the
following acts, if and at the times when Mortgagee in its sole discretion may so choose:

(a)  Demand, receive and enforce payment of any and all Rents; or
(b)  Give receipts, releases and satisfactions for any and all Rents; or
(c) Sue either in the name of Mortgagor or in the name of Mortgagee for any

and all rents.
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Mortgagee and Mortgagor agree that the mere recordation of the assignment granted herein
entitles Mortgagee immediately to collect and receive rents upon the occurrence of an Event of
Default (as defined in Section 6.2 hereof) without first taking any acts of enforcement under
applicable law, such as, but not limited to, providing notice to Mortgagor, filing foreclosure
proceedings, or seeking and/or obtaining the appointment of a receiver. Further, Mortgagee’s
right to the Rents does not depend on whether or not Mortgagee takes possession of the Property
as permitted under Subsection 6.3(c) hereof. In Mortgagee’s sole discretion, Mortgagee may
choose to collect Rents either with or without taking possession of the Property. Mortgagee shall
apply all Rents collected by it in the manner provided under Section 6.6 hereof. If an Event of
Default occuis while Mortgagee is in possession of all or part of the Property and is collecting
and applying Rents as permitted under this Mortgage, Mortgagee and any receiver shall
nevertheless be entitled to exercise and invoke every right and remedy afforded any of them
under this Mortgzuge and at law or in equity.

2.4 Mortgagee Not Responsible. Under no circumstances shall Mortgagee have any
duty to produce Rents fiom the Property. Regardless of whether or not Mortgagee, in person or
by agent, takes actual possession'of the Premises and Improvements, unless Mortgagee agrees in
writing to the contrary, Mortgagee is 1ot and shall not be deemed to be:

(@) A “mortgagee i possession” for any purpose; or

(b)  Responsible for performing any of the obligations of the lessor under any
Lease; or

(c)  Responsible for any waste comminted by lessees or any other parties, any
dangerous or defective condition of the Property; cr any negligence in the management,
upkeep, repair or control of the Property; or

(d)  Liable in any manner for the Property or the wse, occupancy, enjoyment or
operation of all or any part of it.

2.5  Leasing. Mortgagor shall not accept any deposit or prepayinersef rents under the
leases for any rental period exceeding one (1) month without Mortgagee’s prior written consent.
Mortgagor shall not lease the Property or any part of it except strictly in accordzace with the
Loan Agreement.

3. Grant of Security Interest.

3.1 Security Agreement. The parties intend for this Mortgage to create a lien and
security interest on the Property, and an absolute assignment of the Rents, all in favor of
Mortgagee. The parties acknowledge that some of the Property and some or all of the Rents may
be determined under applicable law to be personal property or fixtures. To the extent that any
Property or Rents may be or be determined to be personal property, Mortgagor as debtor hereby
grants Mortgagee as secured party a lien upon and security interest in all such Property and
Rents, to secure payment and performance of the Secured Obligations. This Mortgage
constitutes a security agreement under the Uniform Commercial Code of the State in which the
Property is located, covering all such Property and Rents,

INDS0Y DIOHNSON 1404208v4 KEYCORP CONFIDENTIAL
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3.2 Financing Statements. Mortgagor hereby authorizes Mortgagee to file one or
more financing statements and such other documents as Mortgagee may from time to time
require to perfect or continue the perfection of Mortgagee’s security interest in any Property or
Rents. As provided in Section 5.9 hereof and Section 5.10 hereof, Mortgagor shall pay all fees
and costs that Mortgagee may incur in filing such documents in public offices and in obtaining
such record searches as Mortgagee may reasonably require. In case Mortgagor fails to execute
any financing statements or other documents for the perfection or continuation of any security
interest, Mortgagor hereby appoints Mortgagee as its true and lawful attorney-in-fact to execute
any such documents on its behalf. If any financing statement or other document is filed in the
records norrially pertaining to personal property, that filing shall never be construed as in any
way derogatiug from or impairing this Mortgage or the rights or obligations of the parties under
it.

4. Fixture Filing,

41  This Mortgdge constitutes a financing statement filed as a fixture filing under
Article 9 of the Uniform Comuprercial Code in the State in which the Property 1s located, as
amended or recodified from time ivtime, covering any Property which now is or later may
become fixtures attached to the Fremises or Improvements. For this purpose, the respective
addresses of Mortgagor, as debtor, and Mortgagee, as secured party, are as set forth in the
preambles of this Mortgage.

5. Rights and Duties of the Parties.

5.1 Representations and Warranties. Morigagor represents and warrants that:

(a)  Mortgagor lawfully possesses and holds. fee simple title to all of the
Premises and the Improvements, subject to the encumbrances set forth on Exhibit B
attached hereto (the “Permitted Encumbrances™);

(b)  Mortgagor has or will have good title to all Property other than the
Premises and the Improvements, subject to the Permitted Encumbrances;

(c)  Mortgagor has the full and unlimited power, right and authority to
encumber the Property and assign the Rents;

(d)  This Mortgage creates a first and prior lien on the Property;

(¢)  The Property includes all property and rights which may be reasonably
necessary or desirable to promote the present and any reasonable future beneficial use
and enjoyment of the Premises and Improvements;

) Mortgagor owns any Property which is personal property free and clear of
any security agreements, reservations of title or conditional sales contracts, and there is
no financing statement affecting such personal property on file in any public office; and

INDSO! DIOHNSON 14042084 KEYCORP CONFIDENTIAL
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(g)  Mortgagor’s place of business, or its chief executive office if it has more
than one place of business, is located at the address specified below.

52 Taxes, and Assessments. Mortgagor shall pay prior to delinquency all taxes,
levies, charges and assessments, in accordance with the Loan Agreement.

5.3 Performance of Secured Obligations. Mortgagor shall promptly pay and perform
cach Secured Obligation in accordance with its terms.

>4 _ Liens, Charges and Encumbrances. Mortgagor shall immediately discharge any
lien on the" Property which Mortgagee has not consented to in writing in accordance with the
terms of the Lopn Agreement.

55  Darieges and Insurance and Condemnation Proceeds. In the event of any
casualty or condemnatior. ‘of the Property, the provisions of Article 16 of the Loan Agreement
shall govern.

5.6 Maintenance anc Preservation of Property.

(a)  Mortgagor shalt insure the Property as required by the Loan Agreement.

(b)  Mortgagor shall not remove or demolish the Property or any part of it, or
alter, restore or add to the Property, ct initiate or allow any change or variance in any
zoning or other Premises use classificaticn which affects the Property or any part of it,
except as permitted or required by the Loar” Agreement or with Mortgagee’s express
prior written consent in each instance.

()  If all or part of the Property becomes damaged or destroyed, Mortgagor
shall promptly and completely repair and/or restore t'e, Property in a good and
workmanlike manner in accordance with sound building practices, provided that
Mortgagee agrees to disburse any Proceeds collected or received by Mortgagee to pay
costs of the work of repair or reconstruction under the Loan Agrees.ent

(d)  Mortgagor shall not commit or allow any act upon or use’o the Property
which would violate: (i) any applicable Laws or order of any Governmesitai Authority,
whether now existing or later to be enacted and whether foreseen or unforeseen;
including, without limitation, the Americans with Disabilities Act; or (ii) any public or
private covenant, condition, restriction or equitable servitude affecting the Property.
Mortgagor shall not bring or keep any article on the Property or cause or allow any
condition to exist on it, if that could invalidate or would be prohibited by any insurance
coverage required to be maintained by Mortgagor on the Property or any part of it under
the Loan Agreement,

(e) Mortgagor shall not commit or allow waste of the Property, including
those acts or omissions characterized under the Loan Agreement as waste which arises
out of Hazardous Material.

INDS0] DJOHNSON 1404208v4 KEYCORP CONFIDENTIAL
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(H) Mortgagor shall perform all other acts which from the character or use of
the Property may be reasonably necessary to maintain and preserve its value,

5.7 Releases, Extensions, Modifications and Additional Security. From time to time,
Mortgagee may perform any of the following acts without incurring any liability or giving notice
to any person:

(@)  Release any person liable for payment of any Secured Obligation;

(b)  Extend the time for payment, or otherwise alter the terms of payment, of
any’cecured Obligation;

<5 Accept additional real or personal property of any kind as security for any
Secured Ouilgation, whether evidenced by deeds of trust, mortgages, security agreements
or any other insirviaents of security;

(d)  Alter, substitute or release any property securing the Secured Obligations;
(e)  Consent to the making of any plat or map of the Property or any part of it;

() Join in granting @ny <casement or creating any restriction affecting the
Property;

(g)  Join in any subordination Or other agreement affecting this Mortgage or
the lien of it; or

(h)  Release the Property or any part of it.

5.8 Release. When all of the Secured Obligations Lav< been paid in full and all fees
and other sums owed by Mortgagor under Section 5.9 hereof and Rection 5.10 hereof and the
other Loan Documents have been received, the assignment of rents créiied hereby shall be of no
further force and effect and Mortgagee shall release this Mortgage, the lien created thereby, and
all notes and instruments evidencing the Secured Obligations. Mortgagor shall pay any costs of

preparation and recordation of such release.

5.9 Compensation, Exculpation, Indemnification.

(a)  Mortgagor agrees to pay fees up to the maximum amounts legally
permitted, or reasonable fees as may be charged by Mortgagee when the law provides no
maximum limit, for any services that Mortgagee may render in connection with this
Mortgage, including Mortgagee’s providing a statement of the Secured Obligations or
providing the release pursuant to Section 5.8 hereof. Mortgagor shall also pay or
reimburse all of Mortgagee’s costs and expenses which may be incurred in rendering any
such services. Mortgagor further agrees to pay or reimburse Mortgagee for all costs,
expenses and other advances which may be incurred or made by Mortgagee in any efforts
to enforce any terms of this Mortgage, including any rights or remedies afforded to
Mortgagee under Section 6.3 hereof, whether any lawsuit is filed or not, or in defending
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any action or proceeding arising under or relating to this Mortgage, including attorneys’
fees and other legal costs, costs of any Foreclosure Sale (as defined in Subsection 6.3(1)
hereof) and any cost of evidence of title. Such costs and expenses shall be paid by
Mortgagor even if incurred after the entry of one or more judgments. If Mortgagee
chooses to dispose of Property through more than one Foreclosure Sale, Mortgagor shall
pay all costs, expenses or other advances that may be incurred or made by Mortgagee in
each of such Foreclosure Sales. In any suit to foreclose the lien hereof or enforce any
other remedy of Mortgagee under this Mortgage or the Note, there shall be aliowed and
included as additional indebtedness in the decree for sale or other judgment or decree all
expenditures and expenses which may be paid or incurred by or on behalf of Mortgagee
for reasonable attorneys’ costs and fees (including the costs and fees of paralegals),
survey chirges, appraiser’s fees, inspecting engineer’s and/or architect’s fees, fees for
environmeatal. studies and assessments and all additional expenses incurred by
Mortgagee witly zespect to environmental matters, outlays for documentary and expert
evidence, stenogravhers’ charges, publication costs, and costs (which may be estimated
as 10 items to be expended after entry of the decree) of procuring all such abstracts of
title, title searches and” zxaminations, title insurance policies, Torrens certificates, and
similar data and assurances with respect to title as Mortgagee may deem reasonably
necessary either to prosecute such suit or to evidence to bidders at any sale which may be
had pursuant to such decree tlie 'true condition of the title to, the value of or the
environmental condition of the Property. All expenditures and expenses of the nature in
this Subsection mentioned, and such expenses and fees as may be incurred in the
protection of the Property and the mainteranze of the lien of this Mortgage, including the
fees of any attorney (including the costs anc fces of paralegals) employed by Mortgagee
in any litigation or proceeding affecting this” Mortgage, the Note, the other Loan
Documents or the Property, including probate ‘and bankruptcy proceedings, or in
preparation for the commencement or defense of any proceeding or threatened suit or
proceeding, shall be immediately due and payable by Moitgagor, with interest thereon at
the Default Rate and shall be secured by this Mortgage.

(b)  Mortgagee shall not be directly or indirectly liabie to Mortgagor or any
other person as a consequence of any of the following:

(1) Mortgagee’s exercise of or failure to exercise any righis, remedies
or powers granted to Mortgagee in this Mortgage;

(1)  Mortgagee’s failure or refusal to perform or discharge any
obligation or liability of Mortgagor under any agreement related to the Property or
under this Mortgage; or

(ii1)  Any loss sustained by Mortgagor or any third party resulting from
Mortgagee’s failure to lease the Property, or from any other act or omission of
Mortgagee in managing the Property, after an Event of Default, unless the loss is
caused by the willful misconduct and bad faith of Mortgagee.

INDSO1 DJOHNSON 1404208v4 KEYCORP CONFIDENTIAL
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Mortgagor hereby expressly waives and releases all liability of the types described above,
and agrees that no such lability shall be asserted against or imposed upon Mortgagee.

(¢c)  Mortgagor agrees to indemnify Mortgagee against and hold it harmless
from all losses, damages, liabilities, claims, causes of action, judgments, court costs,
attorneys’ fees and other legal expenses, cost of evidence of title, cost of evidence of
value, and other costs and expenses which it may suffer or incur:

(i) In performing any act required or permitted by this Mortgage or
any of the other Loan Documents or by law;

(i) ~ Because of any failure of Mortgagor to perform any of its
Guigations under this Mortgage; or

(i) Because of any alleged obligation of or undertaking by Mortgagee
to perform-or discharge any of the representations, warranties, conditions,
covenants or cuher abligations in any document relating to the Property other than
the Loan Documénts

This agreement by Mortgagcr o indemnify Mortgagee shall survive the release and
cancellation of any or all of the Secured Obligations and the full or partial release of this
Mortgage.

(d)  Mortgagor shall pay all Gbligations to pay money arising under this
Section 5.9 immediately upon demand by Meitgagee. Each such obligation shall be
added to, and considered to be part of, the prinéipzl of the Note, and shall bear interest
from the date the obligation arises at the Default Paie.

5.10  Defense and Notice of Claims and Actions. <2« Mortgagor’s sole expense,
Mortgagor shall protect, preserve and defend the Property and title 15 24d right of possession of
the Property, and the security of this Mortgage and the rights and powers of Mortgagee created
under it, against all adverse claims. Mortgagor shall give Mortgagee prowipt ratice in writing if
any claim is asserted which does or could affect any such matters, or if any acticn.or proceeding
is commenced which alleges or relates to any such claim.

5.11 Subrogation. Mortgagee shall be subrogated to the liens of all encurabrances,
whether released of record or not, which are discharged in whole or in part by Mortgagee in
accordance with this Mortgage or with the proceeds of any loan secured by this Mertgage.

512 Site Visits, Observation and Testing.  Mortgagee and its agents and
representatives shall have the right at any reasonable time to enter and visit the Property for the
purpose of performing appraisals, observing the Property, taking and removing soil or
groundwater samples, and conducting tests on any part of the Property, including so called Phase
I environmental site assessments., Mortgagee has no duty, however, to visit or observe the
Property or to conduct tests, and no site visit, observation or testing by Mortgagee, its agents or
representatives shall impose any liability on any of Mortgagee, its agents or representatives. In
no event shall any site visit, observation or testing by Mortgagee, its agents or representatives be
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a representation that Hazardous Material are or are not present in, on or under the Property, or
that there has been or shall be compliance with any law, regulation or ordinance pertaining to
Hazardous Material or any other applicable governmental law. Neither Mortgagor nor any other
party 1s entitled to rely on any site visit, observation or testing by any of Mortgagee, its agents or
representatives. Neither Mortgagee, its agents nor representatives owe any duty of care to
protect Mortgagor or any other party against, or to inform Mortgagor or any other party of, any
Hazardous Material or any other adverse condition affecting the Property. Mortgagee shall give
Mortgagor reasonable notice before entering the Property. Mortgagee shall make reasonable
efforts to avoid interfering with Mortgagor’s use of the Property in exercising any rights
provided in tiis Section 5.12.

5.13 " Notice of Change. Mortgagor shall give Mortgagee prior written notice of any
change in: (a) the/lozation of its place of business or its chief executive office if it has more than
one place of business, er its state of organization or formation; (b) the location of any of the
Property, including the Books and Records; and (c) Mortgagor’s name or business structure.
Unless otherwise approved by Mortgagee in writing, all Property that consists of personal
property (other than the Booxs‘aiid Records) will be located on the Premises and all Books and
Records will be located at Mortgagor’s place of business or chief executive office if Mortgagor
has more than one place of business:

6. Accelerating Transfers, Default 2ua Remedies.

6.1 Accelerating Transfers.

(@ “Accelerating Transfer” means ziy Transfer not expressly permitted under
Article 17 of the Loan Agreement.

(b)  Mortgagor acknowledges that Mortgage= is snaking one or more advances
under the Loan Agreement in reliance on the expertise, skill and experience of
Mortgagor; thus, the Secured Obligations include material eléments similar in nature to a
personal service contract. In consideration of Mortgagee’s reliaiice, Mortgagor agrees
that Mortgagor shall not make any Accelerating Transfer, unless the tzansfer is preceded
by Mortgagee’s express written consent to the particular transaction’ zud transferee.
Mortgagee may withhold such consent in its sole discretion. If any Accelerating Transfer
occurs, Mortgagee in its sole discretion may declare all of the Secured Obligatiens to be
immediately due and payable, and Mortgagee may invoke any rights and-remedies
provided by Section 6.3 of this Mortgage.

6.2  Events of Default. Mortgagor will be in default under this Mortgage upon the
occurrence of any one or more of the following events (some or all collectively, “Events of
Default,” any one singly, an “Event of Default™).

(a) Failure of Mortgagor (i) (x) to pay any of the principal of the Loan when
due, (y) to pay interest within five (5} days after the date when due or (z) to observe or
perform any of the other covenants or conditions by Mortgagor to be performed under the
terms of this Mortgage or any of the other Loan Documents concerning the payment of
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money for a period of five (5) days after written notice from Mortgagee that the same is
due and payable; or (ii) for a period of thirty (30) days after written notice from
Mortgagee, to observe or perform any non-monetary covenant or condition contained in
this Mortgage or any of the other Loan Documents; provided that if any such failure
concerning a non-monetary covenant or condition is susceptible to cure but cannot
reasonably be cured within said thirty (30) day period, then Mortgagor shall have an
additional sixty (60) day period to cure such failure and no Event of Default shall be
deemed to exist hereunder so long as (x) Mortgagor commences such cure within the
initial thirty (30) day period and diligently and in good faith pursues such cure to
compietion within such resulting ninety (90} day period from the date of Mortgagee's
notice, and (y) the existence of such uncured default will not result in any tenant under a
Lease having the right to terminate such Lease due to such uncured default; and provided
further thai it a different notice or grace period is specified under Article 19 of the Loan
Agreement (ot clsewhere in this Mortgage or the Loan Agreement) in which such
particular breach:w:l] become an Event of Default, the specific provision shall control; or

(b)  An Acceiedating Transfer occurs without the prior written consent of
Mortgagee; or

(¢)  Any other “Eveit of Default” occurs under the Loan Agreement or any
other Loan Document,

6.3 Remedies. At any time after an-Zrent of Default, Mortgagee shall be entitled to
invoke any and all of the rights and remedies described below, in addition to all other rights and
remedies available to Mortgagee at law or in equity.~Allof such rights and remedies shall be
cumulative, and the exercise of any one or more of tliern shall not constitute an election of
remedies.

(a) Acceleration.  Mortgagee may declare (any. or all of the Secured
Obligations to be due and payable immediately.

(b)  Receiver. Mortgagee shall, as a matter of right, without notice and
without giving bond to Mortgagor or anyone claiming by, under or through Mortgagor,
and without regard for the solvency or insolvency of Mortgagor or the thér value of the
Property, to the extent permitted by applicable law, be entitled to have a-receiver
appointed for all or any part of the Property and the Rents, and the proceeds, issues and
profits thereof, with the rights and powers referenced below and such other rights and
powers as the court making such appointment shall confer, and Mortgagor hereby
consents to the appointment of such receiver and shall not oppose any such appointment.
Such receiver shall have all powers and duties prescribed by applicable law, all other
powers which are necessary or usual in such cases for the protection, possession, control,
management and operation of the Property, and such rights and powers as Mortgagee
would have, upon entering and taking possession of the Property under subsection (c)
hereof.
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(c)  Entry. Mortgagee, in person, by agent or by court-appointed receiver,
may enter, take possession of, manage and operate all or any part of the Property and may
also do any and all other things in connection with those actions that Mortgagee may in
its sole discretion consider necessary and appropriate to protect the security of this
Mortgage. Such other things may include: taking and possessing all of Mortgagor’s or
the then owner’s Books and Records; entering into, enforcing, modifying or canceling
Leases on such terms and conditions as Mortgagee may consider proper; obtaining and
evicting tenants; fixing or modifying Rents; collecting and receiving any payment of
money owing to Mortgagee; completing any unfinished construction; and/or contracting
for pud making repairs and alterations. If Mortgagee so requests, Mortgagor shall
assemule all of the Property that has been removed from the Premises and make all of it
availabl 10 Mortgagee at the site of the Premises. Mortgagor hereby irrevocably
constitutes and appoints Mortgagee as Mortgagor’s attorney-in-fact, to perform such acts
and execute ‘such documents as Mortgagee in its sole discretion may consider to be
appropriate in orinection with taking these measures, including endorsement of
Mortgagor’s name on any instruments.

(d)  Cure; Protection of Security. Mortgagee may cure any breach or default
of Mortgagor, and if it choesss to do so in connection with any such cure, Mortgagee
may also enter the Property and’or do any and all other things which it may in its sole
discretion consider necessary and-appropriate to protect the security of this Mortgage,
including, without limitation, complcting construction of the improvements at the
Property contemplated by the Loan Agreement. Such other things may include:
appearing in and/or defending any action Orproceeding which purports to affect the
security of, or the rights or powers of Morigsgee under, this Mortgage; paying,
purchasing, contesting or compromising any encurnbrance, charge, lien or claim of lien
which in Mortgagee’s sole judgment is or may be senict inpriority to this Mortgage, such
judgment of Mortgagee or to be conclusive as amorig-the parties to this Mortgage;
obtaining insurance and/or paying any premiums or charges fr insurance required to be
carried under the Loan Agreement; otherwise caring for and pictecting any and all of the
Property; and/or employing counsel, accountants, contractors'and other appropriate
persons to assist Mortgagee. Mortgagee may take any of the actions permitted under this
Subsection 6.3(d) either with or without giving notice to any person” :Any amounts
expended by Mortgagee under this Subsection 6.3(d) shall be secured by this viortgage.

(e) Uniform Commercial Code Remedies. Mortgagee may exercise any or all
of the remedies granted to a secured party under the Uniform Commercial Code in the
State in which the Property is located.

6 Foreclosure; Lawsuits. Mortgagee shall have the right, in one or several
concurrent or consecutive proceedings, to foreclose the lien hereof upon the Property or
any part thereof, for the Secured Obligations, or any part thereof, by any proceedings in
accordance with applicable law. Mortgagee or its nominee may bid and become the
purchaser of all or any part of the Property at any foreclosure or other sale hereunder, and
the amount of Mortgagee’s successful bid shall be credited on the Secured Obligations.
Without limiting the foregoing, Mortgagee may proceed by a suit or suits in law or
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equity, whether for specific performance of any covenant or agreement herein contained
or in aid of the execution of any power herein granted, or for any foreclosure under the
judgment or decree of any court of competent jurisdiction. In addition to the right
provided in Subsection 6.3(a) hereof, upon, or at any time after the filing of a complaint
to foreclose this Mortgage, Mortgagee shall be entitled to the appointment of a receiver
of the Property by the court in which such complaint is filed, and Mortgagor hereby
consents to such appointment.

(g)  Other Remedies. Mortgagee may exercise all rights and remedies
contained in any other instrument, document, agreement or other writing heretofore,
concuiiently or in the future executed by Mortgagor or any other person or entity in favor
of Mortgazee in connection with the Secured Obligations or any part thereof, without
prejudice 40 the right of Mortgagee thereafter to enforce any appropriate remedy against
Mortgagor hercunder or under any other Loan Document. Mortgagor’s failure to pay
taxes, assessmen:s or other charges of encumbrances, upon the Property or any part
thereof, shall coustitute waste (although the meaning of the term “waste” shall not
necessarily be limitea-to.such nonpayment), and shall entitle Mortgagee to all remedies
provided for herein. Mortgagee shall have the right to pursue all remedies afforded to a
mortgagee under applicable laxv; and shall have the benefit of all of the provisions of such
applicable law, including all amendments thereto which may become effective from time
to time after the date hereof.

(h)  Sale of Personal Property.” Ivinrtgagee shall have the discretionary right to
cause some or all of the Property, which constitutes personal property, to be sold or
otherwise disposed of in any combination and in-any manner permitted by applicable
law.

(1) For purposes of this power of saie, Mortgagee may elect to treat as
personal property any Property which is intangible' or svhich can be severed from
the Premises or Improvements without causing structura'damage. If it chooses to
do so, Mortgagee may dispose of any personal property, in'any manner permitted
by Article 9 of the Uniform Commercial Code of the State in‘which the Property
is located, including any public or private sale, or in any manner peimitted by any
other applicable law.

(iy  In connection with any sale or other disposition of such Property,
Mortgagor agrees that the following procedures constitute a commercially
reasonable sale: Mortgagee shall mail written notice of the sale to Mortgagor not
later than thirty (30) days prior to such sale. Mortgagee will publish notice of the
sale in a local daily newspaper of general circulation. Upon receipt of any written
request, Mortgagee will make the Property available to any bona fide prospective
purchaser for inspection during reasonable business hours. Notwithstanding,
Mortgagee shall be under no obligation to consummate a sale if, in its judgment,
none of the offers received by it equals the fair value of the Property offered for
sale. The foregoing procedures do not constitute the only procedures that may be
commercially reasonable.
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(i) Single or Multiple Foreclosure Sales. If the Property consists of more
than one lot, parcel or item of property, Mortgagee may:

(1) Designate the order in which the lots, parcels and/or items shall be
sold or disposed of or offered for sale or disposition; and

(i) Elect to dispose of the lots, parcels and/or items through a single
consolidated sale or disposition to be held or made under or in connection with
judicial proceedings, or by virtue of a judgment and decree of foreclosure and
sale; or through two or more such sales or dispositions; or in any other manner
Mortgagee may deem to be in its best interests (any such sale or disposition, a

L1200

roreclosure Sale,” and any two or more, “Foreclosure Sales™).

It Mcrigagee chooses to have more than one Foreclosure Sale, Mortgagee at its
option may rause the Foreclosure Sales to be held simultaneously or successively,
on the samc-day, or on such different days and at such different times and in such
order as Mort2azes may deem to be in its best interests. No Foreclosure Sale
shall terminate or aficet the liens of this Mortgage on any part of the Property
which has not been sold until all of the Secured Obligations have been paid in
full.

6.4  Credit Bids. At any Foreclosure Sale, any person, including Mortgagor or
Mortgagee, may bid for and acquire the Propetty pr.any part of it to the extent permitted by then
applicable law. Instead of paying cash for such prarerty, Mortgagee may settle for the purchase
price by crediting the sales price of the property against the following obligations:

(a)  First, the portion of the Secured OUligatiens attributable to the expenses of
sale, costs of any action and any other sums for whicl: Meitgagor is obligated to pay or
reimburse Mortgagee under Section 5.9 hereof or Section .10 hereof; and

(b)  Second, all other Secured Obligations in any order and proportions as
Mortgagee in its sole discretion may choose.

6.5  Application of Foreclosure Sale Proceeds. Mortgagee shall apply tiie proceeds of
any Foreclosure Sale in the following manner:

(a) First, 1o pay the portion of the Secured Obligations attributable to the
expenses of sale, costs of any action and any other sums for which Mortgagor is obligated
to reimburse Mortgagee under Section 5.9 hereof;

(b)  Second, to pay the portion of the Secured Obligations attributable to any
sums expended or advanced by Mortgagee under the terms of this Mortgage which then
remain unpaid;

(¢)  Third, to pay all other Secured Obligations in any order and proportions as
Mortgagee in its sole discretion may choose; and
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(d)  Fourth, to remit the remainder, if any, to the person or persons entitled to
it.

6.6  Application of Rents and Other Sums. Mortgagee shall apply any and all Rents

collected by it, and any and all sums other than proceeds of a Foreclosure Sale which Mortgagee
may receive or collect under Section 6.3 hereof, in the following manner:

(a)  First, to pay the portion of the Secured Obligations attributable to the costs
and expenses of operation and collection that may be incurred by Mortgagee or any
receiver,

(b}, Second, to pay all other Secured Obligations in any order and proportions
as Mortgarce in its sole discretion may choose; and

() Thrd, to remit the remainder, if any, to the person or persons entitled to it.

Mortgagee shall have no liabiiity for any funds which it does not actually receive.

7.

Miscellaneous Provisions.

7.1  Additional Provisions. ths-Loan Documents fully state all of the terms and

conditions of the parties’ agreement regarding the matters mentioned in or incidental to this
Mortgage. The Loan Documents also grant furcher rights to Mortgagee and contain further
agreements and affirmative and negative covenarits by Mortgagor which apply to this Mortgage
and to the Property.

(1)

7.2 No Waiver or Cure.

(a)  Each waiver by Mortgagee must be in witing, and no waiver shall be
construed as a continuing waiver. No waiver shall be implied-from any delay or failure
by Mortgagee to take action on account of any default of Wiertgagor. Consent by
Mortgagee to any act or omission by Mortgagor shall not be construed as a consent to any
other or subsequent act or omission or to waive the requirement for Norgagee’s consent
to be obtained in any future or other instance.

(b)  If any of the events described below occurs, that event aloineshall not:
cure or waive any breach, Event of Default or notice of default under this Mortgage or
invalidate any act performed pursuant to any such default or notice; or nullify the effect
of any notice of default or sale (unless all Secured Obligations then due have been paid
and performed and all other defaults under the Loan Documents have been cured); or
impair the security of this Mortgage; or prejudice Mortgagee or any receiver in the
exercise of any right or remedy afforded any of them under this Mortgage; or be
construed as an affirmation by Mortgagee of any tenancy, lease or option, or a
subordination of the lien of this Mortgage.

Mortgagee, its agent or a receiver takes possession of all or any part of the Property in the

manner provided in Subsection 6.3(b), (c) and (f) hereof.
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(i)  Mortgagee collects and applies Rents as permitted under Sections 2.3 and 6.6 hereof,
etther with or without taking possession of all or any part of the Premises or the Improvements.

(iit)  Mortgagee receives and applies to any Secured Obligation any proceeds of any Property,
including any proceeds of insurance policies, condemnation awards, or other claims, property or
rights assigned to Mortgagee under Section 5.5 hereof.

(iv)  Mortgagee makes a site visit, observes the Property and/or conducts tests as permitted
under Section 5.12 hereof.

(v)  Moitgagee receives any sums under this Mortgage or any proceeds of any collateral held
for any of the'Secured Obligations, and applies them to one or more Secured Obligations.

(vi}  Mortgagee or ary receiver invokes any right or remedy provided under this Mortgage.
7.3  Powers of Mortgagee.

(a)  If Mortgagee nerforms any act which it is empowered or authorized to
perform under this Mortgage, including any act permitted by Section 5.7 or
Subsection 6.3(d) hereof, that'ac. alone shall not release or change the personal liability
of any person for the payment zid performance of the Secured Obligations then
outstanding, or the lien of this Mortgage-on all or the remainder of the Property for full
payment and performance of all outstanding Secured Obligations. The liability of the
original Mortgagor shall not be released or.cpanged if Mortgagee grants any successor in
interest to Mortgagor any extension of time it payment, or modification of the terms of
payment, of any Secured Obligation. Mortgagee shell not be required to comply with any
demand by the original Mortgagor that Mortgagec refiice to grant such an extension or
modification to, or commence proceedings against, any such successor in interest.

(b)  Mortgagee may take any of the actions permitted-under Subsections 6.3(b)
and/or 6.3(c) hereof regardless of the adequacy of the security for the Secured
Obligations, or whether any or all of the Secured Obligations have been declared to be
immediately due and payable, or whether notice of default and elect:on te-sell has been
given under this Mortgage.

(¢)  From time to time, Mortgagee may apply to any court of (cempetent
jurisdiction for aid and direction in executing and enforcing the rights and remedies
created under this Mortgage. Mortgagee may from time to time obtain orders or decrees
directing, confirming or approving acts in executing and enforcing these rights and
remedies.

7.4  Merger. No merger shall occur as a result of Mortgagee’s acquiring any other
estate in or any other lien on the Property unless Mortgagee consents to a merger in writing.

7.5 Joint and Several Liability. If Mortgagor consists of more than one person, each
shall be jointly and severally liable for the faithful performance of all of Mortgagor’s obligations

under this Mortgage.
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7.6 Governing Law; Waivers. THIS MORTGAGE SHALL BE GOVERNED BY,
AND BE CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
ILLINOIS WITHOUT REGARD TO CONFLICT OF LAW PROVISIONS THEREOQF.

7.7 Successors in Interest. The terms, covenants and conditions of this Mortgage
shall be binding upon and inure to the benefit of the heirs, successors and assigns of the parties.
However, this Section 7.7 does not waive the provisions of Section 6.1 hereof.

7.8 Interpretation,

«a)  Whenever the context requires, all words used in the singular will be
constrdes to have been used in the plural, and vice versa, and each gender will include
any other gender. The captions of the sections of this Mortgage are for convenience only
and do not aeline or limit any terms or provisions. The word “include(s)” means
“include(s), withsut limitation,” and the word “including” means “including, but not
limited to.”

(b)  The word “obligations” is used in its broadest and most comprehensive
sense, and includes all primary, secondary, direct, indirect, fixed and contingent
obligations. It further includes ol principal, interest, prepayment charges, late charges,
loan fees and any other fees and chérges accruing or assessed at any time, as well as all
obligations to perform acts or satisfy couditions.

(c)  No listing of specific instances, items or matters in any way limits the
scope or generality of any language of this Morgage. The Exhibits to this Mortgage are
hereby incorporated in this Mortgage.

7.9  In-House Counsel Fees. Whenever Mortgago: is coligated to pay or reimburse
Mortgagee for any attorneys’ fees, those fees shail include the ailocéted costs for services of in-
house counsel.

7.10  Waiver of Statutory Rights. To the extent permitted by iaw, Mortgagor hereby
agrees that it shall not and will not apply for or avail itself of any appraisem=nt; valuation, stay,
extension or exemption laws, or any so-called “Moratorium Laws,” now exisurg-or hereafter
enacted, in order to prevent or hinder the enforcement or foreclosure of this Morigage, but
hereby waives the benefit of such laws. Mortgagor for itself and all who may claim thiough or
under it waives any and all right to have the property and estates comprising the Property
marshalled upon any foreclosure of the lien hereof and agrees that any court having jurisdiction
to foreclose such lien may order the Property sold as an entirety. Mortgagor hereby waives any
and all rights of redemption from sale under any judgment of foreclosure of this Mortgage on
behalf of Mortgagor and on behalf of each and every person acquiring any interest in or title to
the Property of any nature whatsoever, subsequent to the date of this Mortgage. The foregoing
waiver of right of redemption is made pursuant to 735 ILCS 5/15 - 1601(b) and the provisions of
applicable law.

7.11  Severability. If any provision of this Mortgage should be held unenforceable or
void, that provision shall be deemed severable from the remaining provisions and shall in no way
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affect the validity of this Mortgage except that if such provision relates to the payment of any
monetary sum, then Mortgagee may, at its option, declare all Secured Obligations immediately
due and payable.

7.12  Notices. Any notice, demand, request or other communication which any party
hereto may be required to give hereunder, or may desire to give hereunder, shall be in writing
and shall be deemed to have been properly given (a) if hand delivered, when delivered; (b) if
mailed by United States Certified Mail (postage prepaid, return receipt requested), three Business
Days after mailing (c) if by Federal Express or other reliable overnight courier service for
delivery on the next Business Day, on the next Business Day after delivered to such courier
service, or (@) if by confirmed facsimile or e-mail transmission on the day of transmission so
long as copy is sent on the same day by overnight courier as set forth below:

If to Mortgagor: L.avenswood Winchester Apartments LLC
55 fast Jackson Boulevard, Suite 500
Chivago. IL 60604
Telephon::(312) 884-5400%
Facsimile: (512) 884-5370

With a copy to: Edwin A. Gauscelin
General Counsel
The Argent Developnient-Company, LLC.
4501 N. Winchester
Chicago, IL 60613
Telephone: (708) 774-7149

If to Mortgagee: KeyBank National Association
227 West Monroe Street, 17th Floor
Chicago, llinois 60606
Attention: Elliott Quigley, Senior Vice President
Telephone: (312) 730-2735
Facsimile: (312) 360-3884

With copies to: KeyBank National Association
66 South Pearl Street -5th Floor
Albany, New York 12207
Attention: Real Estate Capital Client Services - Nancy VanVranken
Telephone: (518)257-8567
Facsimile: (518) 257-8572

Barnes & Thornburg LLP

11 South Meridian Street
Indianapolis, Indiana 46204
Attention: Dennis A. Johnson, Esq.
Telephone: (317)231-7736
Facsimile: (317)231-7433
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or at such other address as the party to be served with notice may have furnished in writing to the
party seeking or desiring to serve notice as a place for the service of notice. Failure of
Mortgagee to furnish Mortgagor’s attorney with a copy of any notice provided to Mortgagor
hereunder shall not be deemed a failure of Mortgagee to provide Mortgagor with such notice and
shall not affect or in any way prevent or estop Mortgagee from exercising any right or remedy of
Mortgagee hereunder.

7.13  Future Advances. This Mortgage shall secure, in addition to the Secured
Obligations, future advances and obligations of Mortgagor to Mortgagee and advances by
Mortgagee to-Mortgagor up to Six Million Dollars ($6,000,000) to the same extent as if the future
advances and obligations were made on the date of this Mortgage. Nothing in this Section 7.13 or
in any other provision of this Mortgage shall be deemed either (a) an obligation on the part of
Mortgagee to make uny future advances other than in accordance with the terms and provisions
of the Loan Documenis.-or (b) an agreement on the part of Mortgagee to increase the amount of
the loan evidenced by the Note or the principal amount of the Note, to any amount in excess of
Six Million Dollars ($6,630,009) in the aggregate.

7.14 Mortgagee’s Lien for Jervice Charge and Expenses. At all times, regardless of
whether any proceeds of the Loan Las-teen disbursed, this Mortgage secures (in addition to any
proceeds of the Loan disbursed from tiine io time) the payment of any and all loan commissions,
service charges, liquidated damages, expers<s and advances due to or incurred by Mortgagee.

7.15 WAIVER OF TRIAL BY JURY ~MORTGAGOR HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT THAT IT MAY HAVE
TO A TRIAL BY JURY IN ANY LITIGATION ARSING IN ANY WAY IN CONNECTION
WITH THIS MORTGAGE, THE NOTE, OR ANY OF THE OTHER LOAN DOCUMENTS,
THE LOAN OR ANY OTHER STATEMENTS OR ACTIONS OF MORTGAGOR OR
MORTGAGEE. MORTGAGOR ACKNOWLEDGES THAT-IT-dAS BEEN REPRESENTED
IN THE SIGNING OF THIS MORTGAGE AND IN THE MAKING OF THIS WAIVER BY
INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE WILL, AND THAT IT
HAS DISCUSSED THIS WAIVER WITH SUCH LEGAL COUNStL. MORTGAGOR
FURTHER ACKNOWLEDGES THAT (i) IT HAS READ AND UNDERSTANDS THE
MEANING AND RAMIFICATIONS OF THIS WAIVER, (i} THIS-WAIVER IS A
MATERIAL INDUCEMENT FOR MORTGAGEE TO MAKE THE LOAN, FNTER INTO
THIS MORTGAGE AND EACH OF THE OTHER LOAN DOCUMENTS, AND {iii) THIS
WAIVER SHALL BE EFFECTIVE AS TO EACH OF SUCH OTHER LOAN DOCUMENTS
AS [F FULLY INCORPORATED THEREIN.

7.16  Inconsistencies. In the event of any inconsistency between this Mortgage and the
Loan Agreement, the terms hereof shall be controlling as necessary to create, preserve and/or
maintain a valid security interest upon the Property, otherwise the provisions of the Loan
Agreement shall be controlling.

7.17 Business Loan. Mortgagor acknowledges and agrees that (a) the proceeds of the
loan evidenced by the Note will be used in conformance with subparagraph (1)(1) of Section 4 of
“An Act in relation to the rate of interest and other charges in connection with sales on credit and
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the lending of money,” approved May 24, 1879, as amended, 815 ILCS 205/4(1)(1); (b) the
indebtedness secured hereby constitutes a business loan which comes within the purview of
subparagraph (1)(c} of said Section 4; (c) the loan evidenced by the Note is an exempt
transaction under the Truth-in-Lending Act, 15 U.S.C. Sec 1601 ¢t seq.; and (d) the transaction
of which this Mortgage is a part is a transaction which does not include either agricultural real
estate (as defined in 735 IL.CS 5/15-1201) or residential real estate (as defined in 735 ILCS 5/15-
1219).

7.18  The Foreclosure Act. Mortgagor and Mortgagee shall have the benefit of all of
the provisiors.of the llinois Foreclosure Act (735 ILCS 5/15, et seq.) (the “Foreclosure Act”),
including all amendments thereto which may become effective from time to time after the date
hereof. If any provision of the Foreclosure Act which is specifically referred to herein is
repealed, Mortgagee' shall have the benefit of such provision as most recently existed prior to
such repeal, as though tp2 same were incorporated herein by express reference.

719 The Credit' Agreements Act. This Mortgage shall not be amended, modified or
supplemented without the wiitten agreement of Mortgagor and Mortgagee at the time of such
amendment, modification or supplzment. Mortgagor expressly agrees that for purposes of this
Mortgage and each and every other Loan Document: (a) this Mortgage and each and every other
Loan Document shall be a “credit agiecment” under the Iilinois Credit Agreements Act, 815
ILCS 160/1, et seq. (the “Credit Agreemeni:-Act”); (b) the Credit Agreements Act applies to this
transaction, including, but not limited to, the execution of the Mortgage and each and every other
Loan Document; and (¢) any action on or in any-way related to this Mortgage and each and every
other Loan Document shall be governed by the Credit Agreements Act.

720 Representation. Mortgagor hereby représents that it has been represented by
competent counsel of its choice in the negotiation and exccutiozief this Mortgage and other Loan
Documents, that it has read and fully understood the terms hereof. (hat Mortgagor and its counsel
have been afforded an opportunity to review, negotiate and mediy the terms of this Mortgage
and that Mortgagor intends to be bound hereby. In accordance with-the foregoing, the general
rule of construction to the effect that any ambiguities in a contract are to Se resolved against the
party drafting the contract shall not be employed in the construction and irieroretation of this
Mortgage.

721 lilinois Collateral Protection Act. The following notice is provided-pursuant
to 815 ILCS 180/10(3):

Unless Mortgagor provides evidence of the insurance coverage required by the
Loan Agreement, Mortgagee may purchase insurance at Mortgagor’s expense to
protect Mortgagee’s interests in the Property. This insurance may, but need not,
protect Mortgagor’s interests. The coverage that Mortgagee purchases may not
pay any claim that Mortgagor makes or any claim that is made against Mortgagor
in connection with the Property. Mortgagor may later cancel any insurance
purchased by Mortgagee, but only after providing evidence that Mortgagor has
obtained insurance as required by the Loan Agreement. If Mortgagee purchases
insurance for the Property, Mortgagor will be responsible for the costs of that
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insurance, including the insurance premium, interest and any other charges
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 Mortgagor’s total outstanding balance or
obligation secured hereby. The costs of the insurance may be more than the cost
of insurance Mortgagor may be able to obtain.

IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the date first
above written.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SIGNATURE PAGE TO MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

“MORTGAGOR”

RAVENSWOOD WINCHESTER
APARTMENTS LLC, an Illinots limited liability
company

STATEOF Tipis’ - )
COUNTY OF (_opK )

Before me, a Notary Public in «nd for said County and State, personally appeared Gerald
L. Nudo, known to me to be a Manager o/ RAVENSWOOD WINCHESTER APARTMENTS
LLC, an Illinois limited liability company, arid acknowledged the execution of the foregoing for
and on behalf of said limited Lability company.

Witness my hand and Notarial Seal, this ﬁ " day of _"‘f@_b}\ﬂ_zﬂ/‘_, 2014,

OFF;*‘“AL S“‘ﬁi
t?Aﬂt L u.;_d_&. JEZ

Notary Pub.ic ~ Stz - o7 iitinois
My Commission Expires vanuary 09, 2017

[{ C nf@'}zﬁfl@&a

Notary Public - Printed

on Expif‘é‘émw My County of Residence:

WCDMTQG/ 7 Look
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EXHIBIT A

PARCEL 1:

LOTS 1, 2 AND 3 OF SAMUEL BROWN JR.'S SUBDIVISION OF LOTS 13 AND 14 IN BLOCK 14 IN
RAVENSWOOD BEING A SUBDIVISION OF PART OF THE NORTHEAST QUARTER AND THE
NORTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 18, AND PART OF SECTION
17, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN;

TOGETHER WITH

LOTS 1 AND ¢t FELIX CANDA'S RESUBDIVISION OF LOT 15 IN BLOCK 14 IN RAVENSWOOD
AFORESAID,

TOGETHER WITH

PART OF LOTS 16, 17, 78,19 AND 20 AND PART OF VACATED NORTH WINCHESTER AVENUE
ADJOINING LOTS 17 AND 18 IN BLOCK 14 IN RAVENSWOOD AFQORESAID TAKEN AS A TRACT
DESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHEAST CORNER OF SAID TRACT, THENCE
NORTH 00 DEGREES 07 MINUTES 32 S8ECONDS WEST ALONG THE EAST LINE OF SAID TRACT
351.45 FEET TO EASTERLY EXTENSION OF THE NORTH FACE OF A ONE STORY BRICK
BUILDING; THENCE NORTH 89 DEGRZES 58 MINUTES 54 SECONDS WEST ALONG SAID
EXTENSION AND THE NORTH FACE OF SA!D BUILDING 104.35 FEET TO THE WEST FACE OF
SAID ONE STORY BRICK; THENCE SOUTri 00 DEGREES 07'01" EAST 107.40 FEET; THENCE
SOUTH 89 DEGREES 46'32" WEST 48.08 FEET,/THENCE NORTH 00 DEGREES 01 '39" EAST 25.42
FEET; THENCE SOUTH 89 DEGREES 44'43" WEST. 54.88 FEET; THENCE SOUTH 00 DEGREES
00'17" WEST 76.94 FEET: THENCE SOUTH 89 DEGXEZES 59'43" EAST 55.03 FEET TO THE EAST
LINE OF NORTH WINCHESTER AVENUE; THENCE SO TH 00 DEGREES 07'32" EAST ALONG SAID
EAST LINE 192.13 FEET TC THE SOUTHWEST CORNER OF LOT 1 OF SAMUEL BROWN JR'S
SUBDIVISION AFORESAID; THENCE NORTH 90 DEGREES 40°00" EAST ALONG THE SOUTH LINE
OF LOTS 1,2 AND 3 IN SAMUEL BROWN JR.'S SUBDIVISION ArORESAID 152.39 FEET TO THE
POINT OF BEGINNING, (EXCEPT THEREFROM THAT PART HEREOF LYING ABOVE A
HORIZONTAL PLANE HAVING AN ELEVATION OF 4455 CHICASC CITY DATUM AND LYING
WITHIN ITS HORIZONTAL BOUNDARY PROJECTED VERTICALLY ANE DESCRIBED AS FOLLOWS:
COMMENCING AT THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00 DEGREES
07'32" WEST ALONG THE EAST LINE OF SAID TRACT 246.45 FEET TO THE POINT OF BEGINNING;
THENCE NORTH 00 DEGREES 07'32" WEST ALONG THE EAST LINE OF SAID iRACT 105.00 FEET
TO EASTERLY EXTENSION OF THE NORTH FACE OF A ONE STORY BRICK ELiL:LING; THENCE
NORTH 89 DEGREES 58'54" WEST ALONG SAID EXTENSION AND THE NORTH.-#CE OF SAID
BUILDING 104.35 FEET TO THE WEST FACE OF SAID ONE STORY BRICK; THENCE SOUTH 00
DEGREES 07'01" EAST 105.44 FEET; THENCE SOUTH 89 DEGREES 46'32" EAST 104.26 FEET TO
THE POINT OF BEGINNING), IN COOK COUNTY, ILLINOIS.

PARCEL 2

UNITS 1 THROUGH 150, BOTH INCLUSIVE IN 4501 NORTH DAMEN GARAGE CONDOMINIUM, AS
DELINEATED ON A PLAT OF SURVEY OF THE FOLLOWING DESCRIBED TRACT OF LAND:

THAT PART OF LOTS 13 TO 18 IN BLOCK 15 TOGETHER WITH PART OF THE NORTH/SOUTH
VACATED ALLEY LYING EAST OF AND ADJOINING LOTS 17 AND 18 IN BLOCK 15 ALL IN
RAVENSWOOD BEING A SUBDIVISION OF PART OF THE NORTHEAST QUARTER AND THE
NORTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 18 AND PART OF SECTION
17 TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING BELOW
A HORIZONTAL PLANE OF 67.50 CHICAGO CITY DATUM AND FALLING WITHIN THE BOUNDARIES

INDSGI DIOHNSON 1404208 KEYCORP CONFIDENTIAL




1404434051 Page: 27 of 31

UNOFFICIAL COPY

AND PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHWEST
CORNER OF LOT 13 AFORESAID; THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST
ALONG THE SOUTH LINE THERECF 128.07 FEET; THENCE NORTH 00 DEGREES 07 MINUTES 27
MINUTES WEST 240.24 FEET; THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST
19.72 FEET; THENCE NORTH 00 DEGREES 30 MINUTES 20 SECONDS WEST 37.88 FEET; THENCE
SOUTH 89 DEGREES 57 MINUTES 31 SECONDS WEST 147.55 FEET TO THE WEST LINE OF LOT
18 AFORESAID; THENCE SOUTH 00 DEGREES 07 MINUTES 32 SECONDS EAST ALONG THE
WEST LINE OF LOTS 13 TO 18 AFORESAID 278.01 FEET TO THE POINT OF BEGINNING IN COOK
COUNTY, ILLINGIS.

WHICH SURVEY IS ATTACHED AS APPENDIX B TO THE DECLARATION OF CONDOMINIUM
RECORDED.LFCEMBER 23, 2002 AS DOCUMENT NUMBER 0021432128, AS AMENDED BY FIRST
AMENDMENT RECORDED MARCH 7,2003 AS DOCUMENT NO.0030322390; SECOND AMENDMENT
RECORDED AUGUST 17,2004 AS DOCUMENT NOC. 0423019143, AND RE-RECORDED AUGUST 30,
2004 AND OCTGBER 20, 2004 AS DOCUMENT NOS. 0424327043 AND 0429418031,
RESPECTIVELY, ‘ANZ.THIRD AMENDMENT RECORDED MARCH 21, 2007 AS DOCUMENT NO.
070801572, TOGETHZR WITH ITS UNDIVIDED PERCENTAGE INTEREST IN THE COMMON
ELEMENTS, IN COOK CCUNTY, ILLINOIS.

PARCEL 3:

EASEMENT FOR THE BENEFIT F PARCEL 1 AND 2, INCLUDING BUT NOT LIMITED TO
EASEMENTS FOR STRUCTURAL SUPPORT, ACCESS, UTILITIES, SHARED FACILITIES,
ENCROACHMENTS, MAINTENANCE AND REPAIR, AND ENCROACHMENTS AND EASEMENTS
FOR THE BENEFIT OF PARCEL 1 FOR MAINTENANCE OF PARTY WALL, ALL AS PER GRANT AND
RESERVATION OF EASEMENTS PERTAINING 7O THE PROJECT COMMONLY KNOWN AS
RAVENSWOOD TOWN CENTER LOCATED A1.THE SOUTHEAST QUADRANT OF DAMEN AND
WILSON IN CHICAGO, ILLINOIS DATED DECEMEBER 20, 2002, BY CHICAGO TITLE AND TRUST
COMPANY, NOT PERSONALLY, BUT AS TRUSTEE UNPER TRUST AGREEMENT DATED MAY 1,
2002 AND KNOWN AS TRUST NO. 1110819, RECORDED LECEMBER 23, 2002, AS DOCUMENT NO.
0021432118, AS AMENDED BY FIRST AMENDMENT TO GRANT AND RESERVATION RECORDED
MARCH 31, 2003 AS DOCUMENT NO. 0030435141; BY SECONL\AMENDMENT TO GRANT AND
RESERVATION RECORDED MAY 6, 2005 AS DOCUMENT NO. 0512656124, BY THIRD AMENDMENT
TO GRANT AND RESERVATION RECORDED AUGUST 1, 2006 A5 DOCUMENT NO.0621332092,
AND BY AMENDED AND RESTATED GRANT AND RESERVATION KECCRDED JULY 18, 2008 AS
DOCUMENT NO. 0820029016.

PARCEL 4

EASEMENTS FOR THE BENEFIT OF PARCEL 2, INCLUDING BUT NOT LIMITED TO EASEMENTS
FOR ENCROACHMENTS, UTILITIES, AND ACCESS TO AND FROM GARAGE UNITS/ALL AS PER
DECLARATION OF CONDOMINIUM OF 4501 NORTH DAMEN GARAGE CONDOMINIUM KECORDED
DECEMBER 23, 2002, AS DOCUMENT NO. 0021432128, AS AMENDED BY FIRST AMENDMENT
RECORDED MARCH 7, 2003 AS DOCUMENT NO. 0030322390, SECOND AMENDMENT RECORDED
AUGUST 17, 2004 AS DOCUMENT NO. 0423019143, RE-RECORDED AUGUST 30, 2004 AS
DOCUMENT NO. 0424327043, AND FURTHER RE-RECORDED OCTOBER 20, 2004 AS DOCUMENT
NO. 0429419051, AND THIRD AMENDMENT RECORDED MARCH 21, 2007 AS DOCUMENT NO.
0708015072
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PARCEL 1:

14-18-213-021-0000
14-18-213-022-0000
14-18-213-023-0000

PARCEL 2:

14-18-212-037-1001
14-18-212-037-1002
14-18-212-037-1003
14-18-212-037-1004
14-18-212.037-1005
14-18-212.337-1006
14-18-212-037-1007
14-18-212-037-1108
14-18-212-037-172%
14-18-212-037-1048
14-18-212-037-1011
14-18-212-037-1012
14-18-212-037-1013
14-18-212-037-1014
14-18-212-037-1015
14-18-212-037-1016
14-18-212-037-1017
14-18-212-037-1018
14-18-212-037-1019
14-18-212-037-1020
14-18-212-037-1021
14-18-212-037-1022
14-18-212-037-1023
14-18-212-037-1024
14-18-212-037-1025
14-18-212-037-1026
14-18-212-037-1027
14-18-212-037-1028
14-18-212-037-1028
14-18-212-037-1030
14-18-212-037-1031
14-18-212-037-1032
14-18-212-037-1033
14-18-212-037-1034
14-18-212-037-1035
14-18-212-037-1036
14-18-212-037-1037
14-18-212-037-1038
14-18-212-037-1038
14-18-212-037-1040
14-18-212-037-1041
14-18-212-037-1042
14-18-212-037-1043
14-18-212-037-1044
14-18-212-037-1045
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PERMANENT INDEX NUMBERS

14-18-212-037-1046
14-18-212-037-1047
14-18-212-037-1048
14-18-212-037-1049
14-18-212-037-1050
14-18-212-037-1051
14-18-212-037-1052
14-18-212-037-1053
14-18-212-037-1054
14-18-212-037-1055
14-18-212-037-1056
14-18-212-037-1057
14-18-212-037-1058
14-18-212-037-1059
14-18-212-037-1060
14-18-212-037-1061
14-18-212-037-1062
14-18-212-037-1063
14-18-212-037-1064
14-18-212-037-1065
14-18-212-037-1066
14.18-212-037-1067
74-.8.212-037-1068
14-45-212-037-1069
14-18-212-037-1070
14-18-212-037-1071
14-18-212-037-1072
14-18-212-037-1473
14-18-212-037-1074
14-18-212-037-10/%
14-18-212-037-107€
14-18-212-037-1077
14-18-212-037-1078
14-18-212-037-1079
14-18-212-037-1080
14-18-212-037-1081
14-18-212-037-1082
14-18-212-037-1083
14-18-212-037-1084
14-18-212-037-1085
14-18-212-037-1086
14-18-212-037-1087
14-18-212-037-1088
14-18-212-037-1089
14-18-212-037-1090
14-18-212-037-1091
14-18-212-037-1092
14-18-212-037-1093
14-18-212-037-1094
14-18-212-037-1095
14-18-212-037-1096
14-18-212-037-1097
14-18-212-037-1098

14-18-212-037-1099
14-18-212-037-1100
14-18-212-037-1101
14-18-212-037-1102
14-18-212-037-1103
14-18-212-037-1104
14-18-212-037-1105
14-18-212-037-1106
14-18-212-037-1107
14-18-212-037-1108
14-18-212-037-1109
14-18-212-037-1110
14-18-212-037-1111
14-18-212-037-1112
14-18-212-037-1113
14-18-212-037-1114
14-18-212-037-1115
14-18-212-037-1116
14-18-212-037-1117
14-18-212-037-1118
14-18-212-037-1119
14-18-212-037-1120
14-18-212-037-1121
14-18-212-037-1122
14-18-212-037-1123
14-18-212-037-1124
14-18-212-037-1125
14-18-212-037-1126
14-18-212-037-1127
14-18-212-037-1128
14-18-212-037-1128
14-18-212-037-1130
14-18-212-037-1131
14-18-212-037-1132
14-18-212-037-1133
14-18-212-037-1134
14-18-212-037-1135
14-18-212-037-1136
14-13-212-037-1137
14-18-217-037-1138
14-18-212-037-1139
14-18-212-037-1740
14-18-212-037-1141
14-18-212-037-1142
14-18-212-037-1143
14-18-212-037-1144
14-18-212-037-1145
14-18-212-037-1146
14-18-212-037-1147
14-18-212-037-1148
14-18-212-037-1149
14-18-212-037-1150
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/

Those exceptions set forth in Schedule B of the Proforma Loan Policy of Title Insurance issued
by Chicago Title Insurance Company, issued pursuant to that certain title commitment dated
February 14, 2013 as File No. 1401 008917444 D1.

EXHIBIT B

Permitted Encumbrances
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EXHIBIT C

The loan evidenced by the Note will bear interest at the Applicable Rate, unless the Default Rate
is applicable. The Adjusted Prime Rate shall be the “Applicable Rate,” except that the Adjusted
LIBOR Rate shall be the “Applicable Rate” with respect to portions of the Loan as to which a
LIBOR Rate Option is then in effect.

Provided that no Event of Default exists, Mortgagor has the option (the “LIBOR Rate Option”}
to elect from time to time an Adjusted LIBOR Rate as the Applicable Rate for all or any portion
of the Loan-wh'ch would otherwise bear interest at the Adjusted Prime Rate.

For the purposes o{ this Exhibit C, the following terms shall have the following meanings:

Adjusted LIBOR Rate: For any LIBOR Rate Interest Period, an interest rate per annum
equal to the sum of (a) the rate obtained by dividing (i) the LIBOR Rate for such LIBOR Rate
Interest Period by (ii) a percentage equal to One Hundred Percent (100%) minus the Reserve
Percentage for such LIBOR Rate Iiterest Period and (b) the LIBOR Rate Margin.

Adjusted Prime Rate: A rate pér-annum equal to the sum of (a) the Prime Rate Margin
and (b) the greater of (i) the Prime Rate or+ii) One Percent (1%) in excess of the Federal Funds
Effective Rate; provided; however, that the Ad;usied Prime Rate as of a date shall in no event be
less than the Adjusted LIBOR Rate in effect o such date for a LIBOR Rate Interest Period of
one (1) month. Any change in the Adjusted Prime Rate (or the Federal Funds Effective Rate, as
applicable) shall be effective immediately from and artér such change in the Adjusted Prime Rate
(or the Federal Funds Effective Rate, as applicable).

Business Day: A day of the year on which banks are 1ot required or authorized to close
in Cleveland, Ohio.

Federal Funds Effective Rate: For any day, the rate per anfiv:ax-{rounded upward to the
nearest One One-Hundredth of One Percent (1/100 of 1%)) announced bty the Federal Reserve
Bank of Cleveland on such day as being the weighted average of the rates i cyernight federal
funds transactions arranged by federal funds brokers on the previous trading-day. as computed
and announced by such Federal Reserve Bank in substantially the same manner as-such Federal
Reserve Bank computes and announces the weighted average it refers to as the “Fedazal Funds
Effective Rate.”

LIBOR Buginess Day: A Business Day on which dealings in U.S. dotlars are carried on
in the London Interbank Market.

LIBOR Rate: For any LIBOR Rate Interest Period, the average rate (rounded upwards to
the nearest 1/16th) as shown by Reuters at which deposits in U.S. dollars ar¢ offered by first
class banks in the London Interbank Market at approximately 11:00 a.m. (London time) on the
day that is two (2) LIBOR Business Days prior to the first day of such LIBOR Rate Interest
Period with a maturity approximately equal to such LIBOR Rate Interest Period and in an
amount approximately equal to the amount to which such LIBOR Rate Interest Period relates,
adjusted for reserves and taxes if required by future regulations. If Reuters no longer reports
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such rate or Mortgagor determines in good faith that the rate so reported no longer accurately
reflects the rate available to KeyBank National Association in the London Interbank Market,
Mortgagor may select a replacement index.

LIBOR Rate Interest Period: With respect to each amount of the L.oan bearing interest at
a LIBOR based rate, a period of one, two or three months, to the extent deposits with such
maturities are available to Lenders, commencing on a LIBOR Business Day, as selected by
Mortgagor; provided, however, that (a) any LIBOR Rate Interest Period which would otherwise
end on a day which is not a LIBOR Business Day shall continue to and end on the next
succeeding LIBOR Business Day, unless the result would be that such LIBOR Rate Interest
Period wouid be extended to the next succeeding calendar month, in which case such LIBOR
Rate Interest Perind shall end on the next preceding LIBOR Business Day(b) any LIBOR Rate
Interest Period which begins on a day for which there is no numerically corresponding date in the
calendar month in whrich such LIBOR Rate Interest Period would otherwise end shall instead end
on the Jast LIBOR Businsss Day of such calendar month, and (c) Mortgagor may not select a
LIBOR Rate Interest Perio-which would end after the Scheduled Maturity Date.

LIBOR Rate Margin: ‘Twz and One-Half Percent (2-1/2%) (250 basis points) per annum,

Prime Rate: That interes. raie established from time to time by KeyBank National
Association as its prime rate, whetheror not such rate is publicly announced; the Prime Rate may
not be the lowest interest rate charged by KeyBank National Association for commercial or other
extensions of credit.

Prime Rate Margin: Three Quarters ol Qe Percent (3/4 of 1%) (75 basis points) per
annum.

Reserve Percentage: For any LIBOR Rate [nieicst Period, that percentage which is
specified three (3) Business Days before the first day of sucii LIBOR Rate Interest Period by the
Board of Governors of the Federal Reserve System (or any successer) or any other governmental
or quasi-governmental authority with jurisdiction over a Lender i determining the maximum
reserve requirement (including, but not limited to, any marginai ies¢rve requirement) for a
Lender with respect to liabilities constituting of or including (among other liabilities)
Eurocurrency liabilities in an amount equal to that portion of the Loan affected by such LIBOR
Rate Interest Period and with a maturity equal to such LIBOR Rate Interest Pariol.
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