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THIS DOCUMENT PREPARED BY AND
AFTER RECORDING RETURN TO:

Thomas G. Moffitt

Stahl Cowen Crowley Addis LLC
55 W. Monroe, Suite 1200
Chicago, 1L 60603

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

(Cook County)

THIS MORTGAGE, SECURITY AGREEMENT, FIXTURE FILING AND ASSIGNMENT OF LEASES AND
RENTS (“Mortgage”) is mzde as of the 1™ day of April, 2014, by RREXTA LLC, an Illinois limited lability
company (“Mortgagor™), to and for the benefit of, RIGHT RESIDENTIAL LLC — SERIES 4, an authorized
series of an Hlinois limited liabilty comanany, its successors and assigns (“Mortgagee™):

RECITALS:

(A) Mortgagee has agreed to loan w/Mortzagor in the principal amount of One Million Three Hundred
Forty-Four Thousand Eight Hundred Seventeen an< 44/100 Dollars ($1,344,817.44.00) (*Loan”). The Loan is
evidenced by a certain Secured Purchase Money Promissory, Note of even date herewith (as amended, restated or
replaced from time to time, “Note™) made by Mortgagor, or some of them, payable to Mortgagee in the principal
amount of the Loan, with interest payable prior to a default &t therate of Three Tenths of One Percent (0.30%), and
due on December 31, 2014 (*Maturity Date™), except as mayle sceelerated pursuant to the terms hereof or of the
Note,

(B) A condition precedent to Mortgagee’s extension ot the Lz to Mortgagor is the execution and
delivery by Mortgagor of this Mortgage.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Mortgagor agrees as follows:

Mortgagor hereby mortgages, grants, assigns, remises, releases, warrants and conyeys fo Mortgagee, its
successors and assigns, and grants a security interest in, the fellowing described property;-sipht¢.and interests
(referred to collectively herein as “Premises™), ail of which property, rights and interests are nareby pledged
primarily and on a parity with the Real Estate (as defined below) and not secondarily:

THE REAL ESTATE located in the State of Illinois and legally described on Exhibit A attached hereto
and made a part hereof (“Real Estate™);

TOGETHER WITH all improvements of every nature whatsoever now or hereafter situated on the Real
Estate, and all fixtures and personal property of every nature whatsoever now or hereafter owned by Mortgagor and
on, or used in connection with the Real Estate or the improvements thereon, or in connection with any construction
thereon, including all extensions, additions, improvements, betterments, renewals, substitutions and replacements to
any of the foregoing and all of the right, title and interest of Mortgagor in and to any such personal property or
fixtures together with the benefit of any deposits or payments now or hereafter made on such personal property or
fixtures by Mortgagor or on its behalf (“Improvements™);

TOGETHER WITH all easements, rights of way, gores of real estate, streets, ways, alleys, passages,
sewer rights, waters, water courses, water rights and powers, and all estates, rights, titles, interests, privileges,

[032339.0031/1300439/2] 1

L, A B B AT b AP 8 R SR L LA Bt e b b SR o debbnt bt < e A At e A i i




R

1412610026 Page: 3 of 28

UNOFFICIAL COPY

liberties, tenements, hereditaments and appurtenances whatsoever, in any way now or hereafter belonging, relating
or appertaining to the Real Estate, and the reversions, remainders, rents, issues and profits thereof, and all the estate,
right, title, interest, property, possession, claim and demand whatsoever, at law as well as in equity, of Mortgagor of,
it and to the same;

TOGETHER WITH ali rents, revenues, issues, profits, proceeds, income, royalties, “accounts,” including
“health-care-insurance receivables,” escrows, letter-of-credit rights (each as defined in the Code hereinafier
defined), security deposits, impounds, reserves, tax refunds and other rights to monies from the Premises and/or the
businesses and operations conducted by Mortgagor thereon, to be applied against the Indebtedness (hereinafter
defined); provided, however, that Mortgagor, so long as no Event of Default (as hereinafter defined) has occurred
hereunder, may collect rent as it becomes due, but not more than one (1) month in advance thereof;

TOGETHER WITH all interest of Mortgagor in all leases now or hereafter on the Premises, whether
written or oral, togsther with all security therefor and all monies payable thereunder, subject, however, to the
conditional permissisn hereinabove given to Mortgagor to collect the rentals under any such Lease;

TOGETHER Wi all fixtures and articles of personal property now or hereafter owned by Mortgagor
and forming a part of or us¢d 11 connection with the Real Estate or the Improvements, including, but without
limitation, any and all air conditiorars, antennae, appliances, apparatus, awnings, basins, bathtubs, bidets, boilers,
bookeases, cabinets, carpets, coolerss~curtains, dehumidifiers, disposals, doors, drapes, dryers, ducts, dynamos,
elevators, engines, equipment, escalatcis; exercise equipment, fans, fittings, floor coverings, furnaces, furnishings,
furniture, hardware, heaters, humidifiers, incinerators, lighting, machinery, motors, ovens, pipes, plumbing, pumps,
radiators, ranges, recreational facilities, reliizerators, screens, security systems, shades, shelving, sinks, sprinklers,
stokers, stoves, toilets, ventilators, wall coverines; washers, windows, window coverings, wiring, and all renewals or
replacements thereof or articles in substitution therefor; whether or not the same are or shall be attached to the Real
Estate or the Improvements in any manner; it being mutally agreed that all of the aforesaid property owned by
Mortgagor and placed on the Real Estate or the Improviments, so far as permitted by law, shall be deemed to be
fixtures, a part of the realty, and security for the Indcutcdness (as hereinafter defined); notwithstanding the
agreement hereinabove expressed that certain articies of propeiry”form a part of the realty covered by this Mortgage
and be appropriated to its use and deemed to be realty, to the extentthat such agreement and declaration may not be
effective and that any of said articles may constitute goods (as said tcoi 15 used in the Uniform Commercial Code of
the State of lllinois in effect from time to time (“Code™), this instrzent shall constitute a security agreement,
creating a security interest in such goods, as collateral, in Mortgagee, as a s:curid party, and Mortgagor, as Debtor,
all in accordance with the Code: and

TOGETHER WITH all of Mortgagor’s interests in “general intangibles™ inztuding “payment intangibles”
and “software” (cach as defined in the Code) now owned or hereafter acquired undciclated to the Premises,
including, without limitatien, all of Mortgagor’s right, title and interest in and to: (ij-all 2zreements, licenses,
permits and contracts to which Mortgagor is or may become a party and which relate t¢ the Premises; (ii) all
obligations and indebtedness owed to Mortgagor thereunder; (iii) all intellectual property related o the Premises;
and (iv) all choses in action and causes of action relating to the Premises;

TOGETHER WITH all of Mortgagor’s accounts now owned or hereafter created or acquired as relate to
the Premises, including, without limitation, all of the following now owned or hereafter created or acquired by
Mortgagor: (i) accounts, contract rights, health-care-insurance receivables, book debts, notes, drafis, and other
obligations or indebtedness owing to the Mortgagor arising from the sale, lease or exchange of goods or other
property and/or the performance of services; (ii) the Mortgagor’s rights in, to and under all purchase orders for
goods, services or other property; (iii) the Mortgagor’s rights to any goods, services or other property represented by
any of the foregoing; (iv) monies due to become due to the Mortgagor under all contracts for the sale, lease or
exchange of goods or other property and/or the performance of services including the right to payment of any
interest or finance charges in respect thereto (whether or not yet eamed by performance on the part of the
Mortgagor); (v) "securities”, “investment property,” “financial assets,” and “securities entitlements” (each as
defined in the Code), and (vi) proceeds of any of the foregoing and all collateral security and guaranties of any kind
given by any person or entity with respect to any of the foregoing; and all warranties, guarantees, permits and
lHcenses in favor of Mortgagor with respect to the Premises;
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TOGETHER WITH all proceeds of the foregoing, including, without limitation, all judgments, awards of
damages and settlements hereafter made resulting from condemnation proceeds or the taking of the Premises or any
portion thereof under the power of eminent domain, any proceeds of any policies of insurance, maintained with
respect to the Premises or proceeds of any sale, option or contract to sell the Premises or any portion thercof.

TO HAVE AND TO HOLD the Premises, unto Mortgagee, its successors and assigns, forever, for the
purposes and upon the uses herein set forth together with all right to possession of the Premises after the occurrence
of any Event of Default; Mortgagee hereby RELEASING AND WAIVING all rights under and by virtue of the
homestead exemption laws of the State of IHinois.

FOR THE PURPOSE OF SECURING: (i)the payment of the Loan and all interest, late charges,
prepayment premium, reimbursement obligations, and other indebtedness evidenced by or owing under the Note,
together with ary extensions, modifications, renewals or refinancings of any of same; (ii) the performance and
observance of the covenants, conditions, agreements, representations, warranties and other liabilities and obligations
of Mortgagor or any other obligor to or benefiting Mortgagee which are evidenced or secured by or otherwise
provided in the Note ¢ this Mortgage: and (iii) the reimbursement to Morigagee of any and all sums incurred,
expended or advanced by i4ortgagee pursuant to any term or provision of or constituting additional indebtedness
under or secured by this Mortzaps (collectively, “Indebtedness™).

1T IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Title. Mortgagor represents, yarrants and covenants that (a) Mortgagor is the holder of the fee simple
title to the Premises, free and clear of all lizns and encumbrances, except those liens and encumbrances in favor of
Mortgagee and as otherwise described on Exhibit R attached hereto (“Permitted Exceptions™); and (b) Mortgagor
has legal power and authority to mortgage and convey tne Premises.

2. Maintenance, Repair, Restoration, Prior Liens, Parking, Mortgagor covenants that, so long as any
portion of the Indebtedness remains unpaid, Mortgagor wili.

a. promptly repair, restore or rebuild any iriptovements now or hereafter on the Premises
which may become damaged or be destroyed to a consition substantially similar to the condition
immediately prior to such damage or destruction, whether.c. not proceeds of insurance are available or
sufficient for the purpose;

b. keep the Premises in good condition and repair, withour.waste. and free from mechanics’,
materialmen’s or like liens or claims or other liens or claims for lien (su55ect to Mortgagor’s right to
contest liens as permitted by the terms of Paragraph 25 hereof);

c. pay when due the Indebtedness in accordance with the terms of the llote and duly perform
and abserve all of the terms, covenants and conditions to be observed and performed by Morigagor under
the Note and this Mortgage;

d. pay when due any indebtedness which may be secured by a permitted lien or charge on the
Premises on a parity with, superior to or inferior to the lien hereof, and upon request exhibit satisfactory
evidence of the discharge of such lien to the Mortgagee (subject to Mortgagor’s right to contest liens as
permitted by the terms of Section 26 hereof);

e. complete within a reasonable time any Improvements now or at any time in the process of
erection upon the Premises;

f. comply with all requirements of law, municipal ordinances or restrictions and covenants of
record with respect to the Premises and the use thereof;

[¥3)
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¢ obtain and maintain in full force and effect, and abide by and satisfy the material terms and
conditions of, all material permits, licenses, registrations and other authorizations with or granted by any
governmental authorities that may be required from time to time with respect to the performance of its

obligations under this Mortgage;

h. make no material alterations in the Premises or demolish any portion of the Premises without
Mortgagee’s prior written consent, except as required by law or municipal ordinance;

i. suffer or permit no change in the use or general nature of the occupancy of the Premises,
without the Mortgagee’s prior written consent;

j.  pay when due ail operating costs of the Premises;

k<. not initiate or acquiesce in any zoning reclassification with respect to the Premises, without
Mortgagee’s rior writien consent;

I, provide and thereafter maintain adequate parking areas within the Premises as may be
required by law, ordmaace or regulation (whichever may be greater), together with any sidewalks, aisles,
streets, driveways and sidewalk cuts and sufficient paved areas for ingress, egress and right-of-way to and
from the adjacent pubiic theraughfares necessary or desirable for the use thereof; and

m. cause the Premises 7ai! times to be operated in compliance with all federal, state, local and
municipal environmental, health and safety laws, statutes, ordinances, rules and regulations.

3. Payment of Taxes and Assessmems .~ portgagor will pay when due and before any penalty attaches,
all general and special taxes, assessments, water charges., sewer charges, and other fees, taxes, charges and
assessments of every kind and nature whatsoever (all hereir. generally called “Taxes”), whether or not assessed
against Mortgagor, if applicable to the Premises or any inieiest therein, or the Indebtedness, or any obligation or
agreement secured hereby, subject to Mortgagor’s right to contst.the same, as provided by the terms hereof; and
Mortgagor will, upon written request, furnish to the Mortgagee dariicate receipts therefor within ten (10) days after
Mortgagee’s request.

4. |Intentionally Deleted.]
5. {Intentionally Deleted.]

6. Insurance.

a.  Mortgagor shall at all times keep all buildings, improvements, fitures and articles of
personal property now or hereafter situated on the Premises insured against loss or dumige by fire and
such other hazards included within the term “extended coverage,” and any other hazards m¢luding, but not
limited to, earthquakes and floeds, for which Mortgagee requires insurance. Such insurapce)shall be
maintained in the amounts (including deductible levels) and for the periods that Mortgagee may
reasonably require, which requirements may change during the term of the Loan. The insurance carrier
providing the insurance shall be chosen by Mortgagor subject to Mortgagee’s right to disapprove
Mortgagor’s choice, which right shall not be exercised unreasonably. Mortgagor shall cause Mortgagee to
be named as an additional insured with respect to Mortgagor’s general liability and property insurance.

b. The following notice is provided pursuant to paragraph (3) of Section 180/10 of Chapter 815
of the Illinois Compiled Statutes (2002). As used herein, “you” means Mortgagor and “we” and “us”
means Mortgagee: Unless you provide evidence of the insurance coverage required by your agreement
with us, we may purchase insurance at your expense to protect our interests in your collateral. This
insurance may, but need not, protect your interests. The coverage that we purchase may not pay any claim
that you make or any claim that is made against you in connection with the collateral. You may later
cancel any insurance purchased by us, but only after providing evidence that you have obtained insurance

[032339.0031/1300439/2] 4




1412610026 Page: 6 of 28

UNOFFICIAL COPY

as required by our agreement. If we purchase insurance for the collateral, you will be responsible for the
costs of that insurance, including the insurance premium, interest and any other charges we 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 your total outstanding balance or obligation.
The costs of the insurance may be more than the cost of insurance you may be able to obtain on your own.

¢. Mortgagor shall not take out separate insurance concurrent in form or contributing in the
event of loss with that required to be maintained hereunder unless Mortgagee is included thereon as the
loss payee or an additional insured as applicable, under a standard mortgage clause acceptable to
Mortgagee and such separate insurance is otherwise acceptable to Mortgagee.

d. In the event of loss, Mortgagor shall give prompt notice thercof to Mortgagee, who, if such
loss exceads ten percent (10%) of the Indebtedness allocated to that parcel of Real Estate suffering such
loss (“Tureshold™), shall have the sole and absolute right to make proof of loss. H such loss exceeds the
Threshotd o1 if such loss is equal to or less than the Threshold and the conditions set forth in clauses (i),
(i} and (iityof the immediately succeeding sentence are not satisfied, then Mortgagee, solely and directly
shall receive sucli payment for loss from each insurance company concerned. If and only if (i) such loss is
equal to or less wan the Threshold, (ii) no Event of Default or event that with the passage of time, the
giving of notice or both would constitute an Event of Default then exists, and (iii) Mortgagee determines
that the work required to complete the repair or restoration of the Premises necessitated by such loss can
be completed no later thair six»46) months prior to the Maturity Date, then Mortgagee shall endorse to
Mortgagor any such paymeni and-vfortgagor may collect such payment directly. Mortgagee shall have
the right, at its option and in its sole discretion, to apply any insurance proceeds received by Mortgagee
pursuant to the terms of this paragraph, after the payment of all of Mortgagee’s expenses, either (i) on
account of the portion of Indebtedness allucuted with respect to the parcel of Real Estate suffering such
loss (as set forth in the Note) (with respect tO each such parcel, its “Allocated Indebtedness™), irrespective
of whether such principal balance is then due 2id payable, whereupon Mortgagee may declare the whole
of the balance of the Allocated Indebtedness to-be due and payable, or (i) to the restoration or repair of
the property damaged as provided in subparagrapi-a Uelow; provided, however, that Mortgagee hereby
agrees to permit the application of such proceeds to tlie/restoration or repair of the damaged property,
subject to the provisions of subparagraph d below, if (i) MOrigagee has received satisfactory evidence that
such restoration or repair shall be completed no later than ‘nc”date that is six (6) months prior to the
Maturity Date, and (ii) no Event of Default, or event that with the/passage of time, the giving of notice or
both would constitute an Event of Default, then exists. If insuranze proceeds are made available to
Mortgagor by Mortgagee as hereinafter provided, Mortgagor shall repair, restore or rebuild the damaged
or destroyed portion of the Premises so that the condition and value of tlie Yremises are substantially the
same as the condition and value of the Premises prior to being damaged cr dectroyed. In the event of
foreclosure of this Mortgage, all right, title and interest of Mortgagor in and to ary insurance policies then
in force shall pass to the purchaser at the foreclosure sale.

¢. If insurance proceeds are made available by Mortgagee to Mortgagor, “Morteagor shall
comply with the following conditions:

i Before commencing to repair, restore or rebuild following damage to, or
destruction of, all or a portion of the Premises, whether by fire or other casualty, Mortgagor shall
obtain from Mortgagee its approval of all site and building plans and specifications pertaining to
such repair, restoration or rebuilding.

ii. Prior to each payment or application of any insurance proceeds to the repair or
restoration of the improvements upon the Premises to the extent permitted in subparagraph c
above (which payment or application may be made, at Mortgagee’s option, through an escrow, the
terms and conditions of which are satisfactory to Mortgagee and the cost of which is to be borne
by Mortgagor), Mortgagee shall be satisfied as to the following:
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(a) no Event of Default or any event which, with the passage of time or giving
of notice would constitute an Event of Default, has occurred;

{b) either such Improvements have been fully restored, or the expenditure of
money as may be received from such insurance proceeds will be sufticient to repair,
restore or rebuild the Premises, free and clear of all liens, claims and encumbrances,
except the lien of this Mortgage and the Permitted Exceptions, or, if such insurance
proceeds shall be insufficient to repair, restore and rebuild the Premises, Mortgagor has
deposited with Mortgagee such amount of money which, together with the insurance
proceeds shall be sufficient to restore, repair and rebuild the Premises; and

(c) prior to each disbursement of any such proceeds, Mortgagee shall be
furnished with a statement of Mortgagee’s architect (the cost of which shall be borne by
Mortgagor), certifying the extent of the repair and restoration completed to the date
thereof, and that such repairs, restoration, and rebuilding have been performed to date in
conformity with the plans and specifications approved by Mortgagee and with all
(Tatutes, regulations or ordinances (including building and zoning ordinances) affecting
the‘Fremises; and Mortgagee shall be furnished with appropriate evidence of payment for
laber for. materials furnished to the Premises, and total or partial lien waivers
substantiating such payments.

iil. If Mortgagor shall fail to restore, repair or rebuild the Improvements within a
time deemed satisfactory by Mortgagee, then Mortgagee, at its option, may (a) commence and
perform all necessary acts ¢, restore, repair or rebuild the said Improvements for or on behalf of
Mortgagor, or (b) declare an Event of Default. If insurance proceeds shall exceed the amount
necessary to complete the repair, ie/ toration or rebuilding of the Improvements, such excess shall
be applied on account of the Indebtedress irrespective of whether such Indebtedness is then due
and payable without payment of any preinivia or penalty.

7. Condemnation. If all or any part of the Premises s damaged, taken or acquired, either temporarily
or permanently, in any condemnation proceeding, or by exercise of{nz right of eminent domain, the amount of any
award or other payment for such taking or damages made in consideraticn-thereof, to the extent of the full amount of
the remaining unpaid Indebtedness, is hereby assigned to Mortgagee, who /s etapowered to collect and receive the
same and to give proper receipts therefor in the name of Mortgagor and-th< same shall be paid forthwith to
Mortgagee. Such award or monies shall be applied on account of the Indebte(inzss, irrespective of whether such
Indebtedness is then due and payable and, at any time from and after the taking Moitgzree may declare the whole of
the balance of the Indebtedness plus the Prepayment Premium to be due and payablz, Notwithstanding the
provisions of this paragraph to the contrary, if any condemnation or taking of less than the entire Premises occurs
and provided that no Event of Default and no event or circumstance which with the passage of t'me, the giving of
notice or both would constitute an Event of Default then exists, and if such partial condemnation :<he reasonable
discretion of Mortgagee, has no material adverse effect on the operation or value of the Premises, <nen.the award or
payment for such taking or consideration for damages resulting therefrom may be collected and. rezeived by
Mortgagor, and Mortgagee hereby agrees that in such event it shall not declare the Indebtedness to he'due and
payable, if it is not otherwise then due and payable.

8. Assignment of Rents and Leases. Mortgagor hereby grants, transfers, sets over and assigns to
Mortgagee, all of the right, title and interest of Mortgagor in and to (i) all of the rents, revenues, issues, profits,
proceeds, receipts, income, accounts and other receivables arising out of or from the Premises, including, without
limitation, lease termination fees, purchase option fees and other fees and expenses payable under any lease; (ii) all
leases and subleases, whether written or oral (collectively, “Leases™), now or hereafter existing, of all or any part of
the Premises together with all guaranties of any of such Leases and all security deposits delivered by tenants
thereunder, whether in cash or letter of credit; (iii) all rights and claims for damage against tenants arising out of
defaults under the Leases, including rights to termination fees and compensation with respect to rejected Leases
pursuant to Section 365(a) of the Federal Bankruptcy Code or any replacement section thereof; and (iv) all tenant
improvements and fixtures located on the Premises. The foregoing assignment is an absolute transfer and
assignment of the foregoing interests to Mortgagee given to secure {a) payment by Mortgagor when due of the
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indebtedness evidenced by the Note and any and all renewals, extensions, replacements, amendments, modifcations
and refinancings thereof, any and all other indebtedness and obligations that may be due and owing to Mortgagee
by Mortgagor under or with respect to the Note, and all costs and expenses paid or incurred by Mortgagee in
enforcing its rights hereunder, including without limitation, court costs and reasonable attorneys™ fees; and (b)
observance and performance by Mortgagor of the covenants, conditions, agreements, representations, warranties and
other Habilities and obligations of Mortgagor or any other obligor to or benefiting Mortgagee which are evidenced or
secured by or otherwise provided in the Note or this Mortgage, together with all amendments and modifications
thereof. Unless or until an Event of Default (as hereafter defined) shall occur, Mortgagor shall have the right to
collect, at the time (but in no event more than thirty days in advance) provided for the payment thereof, all rents,
issues, income and profits assigned hereunder, and to retain, use and enjoy the same. Upon the occurrence of an
Event of Default, Mortgagor’s right to collect such rents, issues, income and profits shall immediately terminate
without further notice thereof to Mortgagor. Mortgagee shall have the right to notify the tenants under the Leases of
the existence of #iis Assignment at any time. At any time upon or following the occurrence of any Event of Default,
Mortgagee, at its wption, may, without any obligation to do so, without in any way waiving such Event of Default or
the right to exerdise~any other rights and remedies, without further notice or demand on Mortgagor, without
releasing Mortgagor-fiodi any obligation, and with or without bringing any action or proceeding to foreclose the
Mortgage, either witl ¢xsvithout taking possession of the Premises, demand, sue for, settle, compromise, collect,
and give acquittances for u!l rints, issues, income and profits of and from the Premises and pursue all remedies for
enforcement of the Leases ard all the lessor’s rights therein and thereunder. The foregoing assignment shall
constitute an authorization and-airection to the tenants under the Leases to pay all rents and other amounts payable
under the Leases to Mortgagee, without proof of default hereunder, upon receipt from Mortgagee of written notice to
thereafter pay all such rents and othcr amounts to Mortgagee and to comply with any notice or demand by
Mortgagee for observance or performance of any of the covenants, terms, conditions and agreements contained in
the Leases to be observed or performed by the tenants thereunder, and Mortgagor shall facilitate in all reasonable
ways Mortgagee’s collection of such rents, issues; income and profits, and upon request will execute written notices
to the tenants under the Leases to thereafter pay all suvirrents and other amounts to Mortgagee;

6. Effect of Extensions of Time and Other Charnoes. If the payment of the Indebtedness or any part
thereof is extended or varied, if any part of any security for tuepayment of the Indebtedness is released, if the rate of
interest charged under the Note is changed or if the time for paymient thereof is extended or varied, all persons now
or at any time hereafter liable therefor, or interested in the Premises s fiaving an interest in Mortgagor, shall be held
to assent to such extension, variation, release or change and their liabiity and the lien and all of the provisions
hereof shall continue in full force, any right of recourse against all suc’t persons being expressly reserved by
Mortgagee, notwithstanding such extension, variation, release or change.

10. Effect of Changes in Laws Regarding Taxation. If any law is enacted atter the date hereof requiring
(a) the deduction of any lien on the Premises from the value thereof for the purpose of taxation or (b) the imposition
upon Mortgagee of the payment of the whole or any part of the Taxes, charges or liens har2in required to be paid by
Mortgagor, or (¢) a change in the method of taxation of mortgages or debts secured by morigages or Mortgagee’s
interest in the Premises, or the manner of collection of taxes, so as to affect this Mortgage or tizinpishtedness or the
holders thereof, then Mortgagor, upon demand by Mortgagee, shall pay such Taxes or charges; or reimburse
Mortgagee therefor; provided, however, that Mortgagor shall not be deemed to be required to pay any_income or
franchise taxes of Mortgagee. Notwithstanding the foregoing, if in the opinion of counsel for Mortgagee it is or may
be unlawful to require Mortgagor to make such payment or the making of such payment might result in the
imposition of interest beyond the maximum amount permitted by law, then Mortgagee may declare all of the
[ndebtedness to be immediately due and payable.

11. Mortgagee’s Performance of Defaulted Acts and Expenses Incurred by Mortgagee. If an Event of
Default has occurred, Mortgagee may, but need not, make any payment or perform any act herein required of
Mortgagor in any form and manner deemed expedient by Mortgagee, and may, but need not, make full or partial
payments of principal or interest on prior encumbrances, if any, and purchase, discharge, compromise or settle any
tax lien or other prior lien or title or claim thereof, or redeem from any tax sale or forfeiture affecting the Premises
or consent to any tax or assessment or cure any default of Mortgagor in any lease of the Premises. All monies paid
for any of the purposes herein autherized and all expenses paid or incurred in connection therewith, including
reasonable attorneys’ fees, and any other monies advanced by Mortgagee in regard to any tax referred to in Sections
3 and 4 above or to protect the Premises or the lien hereof, shall be so much additional Indebtedness, and shall
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become immediately due and payable by Mortgagor to Mortgagee, upon demand, and with interest thereon accruing
from the date of such demand until paid at the Default Rate (as defined in the Note) then in effect. In addition to the
foregoing, any costs, expenses and fees, including reasonable attorneys’ fees, incurred by Mortgagee in connection
with (a) sustaining the lien of this Mortgage or its priority, (b} protecting or enforcing any of Mortgagee’s rights
hereunder, (c) recovering any [ndebtedness, (d) any litigation or proceedings affecting the Note, this Mortgage, or
the Premises, including without limitation, bankruptcy and probate proceedings, or (e¢) preparing for the
commencement, defense or participation in any threatened litigation or proceedings affecting the Note, this
Mortgage or the Premises, shall be so much additional Indebtedness, and shall become immediately due and payable
by Mortgagor to Mortgagee, upon demand, and with interest thereon accruing from the date of such demand until
paid at the Default Rate. The interest accruing under this Section 11 shall be immediately due and payable by
Mortgagor to Mortgagee, and shall be additional Indebtedness evidenced by the Note and secured by this Mortgage.
Mortgagee’s failure to act shall never be considered as a waiver of any right accruing to Mortgagee on account of
any Event of D<iault. Should any amount paid out or advanced by Mortgagee hereunder, or pursuant to any
agreement executea by Mortgagor in connection with the Loan, be used directly or indirectly to pay off, discharge or
satisfy, in whole or ipart, any lien or encumbrance upon the Premises or any part thereof, then Mortgagee shall be
subrogated to any and‘a!i wights, equal or superior titles, liens and equities, owned or claimed by any owner or holder
of said outstanding liens; eliarges and indebtedness, regardless of whether said liens, charges and indebtedness are
acquired by assignment or hav<¢ been released of record by the holder thereof upon payment.

12. Security Agreemcnt. Mortgagor and Mortgagee agree that this Mortgage shall constitute a Security
Agreement within the meaning of the Code with respect to (a) all sums at any time on deposit for the benefit of
Mortgagor or held by the Mortgagee (whether deposited by or on behalf of Mortgagor or anyone else) pursuant to
any of the provisions of this Mortgage, and (b) with respect to any personal property included in the granting clauses
of this Mortgage, which personal property may not be deemed to be affixed to the Premises or may not constitute a
“fixture” (within the meaning of Section 9-102(4)) of the Code) (which property is hereinafter referred to as
“Personal Property”), and all replacements of, sulsiiiutions for, additions to, and the proceeds thereof, and the
“supporting obligations™ (as defined in the Code} (all of 5a1G, Personal Property and the replacements, substitutions
and additions thereto and the proceeds thereof being sometimaz hereinafter collectively referred to as “Collateral™),
and that a security interest in and to the Collateral is hereby graried to the Mortgagee, and the Collateral and all of
Mortgagor’s right, title and interest therein are hereby assigrid:to Mortgagee, all to secure payment of the
Indebtedness. All of the provisions contained in this Mortgage pertain.and apply to the Collateral as fully and to the
same extent as to any other property comprising the Premises; and the following provisions of this Section shall not
limit the applicability of any other provision of this Mortgage but shall be inaddition thereto:

a.  Mortgagor (being the Debtor as that term is used in tneg Code) is and will be the true and
lawful owner of the Collateral and has rights in and the power to transrerthe Collateral, subject to no
liens, charges or encumbrances other than the lien hereof, and other liens and encumbrances benefiting
Mortgagee and no other party.

b. The Collateral is to be used by Mortgagor solely for business purposes.

c. The Collateral will be kept at the Real Estate and, except for Obsolete Collateral (as
hereinafter defined), will not be removed therefrom without the consent of Mortgagee (being the Secured
Party as that term is used in the Code). The Collateral may be affixed to the Real Estate but will not be
affixed to any other real estate.

d. The only persons having any interest in the Premises are Mortgager, Mortgagee and holders
of interests, if any, expressly permitted hereby.

e. No Financing Statement (other than Financing Statements showing Mortgagee as the sole
secured party, or with respect to any of the Permitted Exceptions) covering any of the Collateral or any
proceeds thereof is on file in any public office except pursuant hereto; and Mortgagor, at its own cost and
expense, upon demand, will furnish to Mortgagee such further information and will execute and deliver to
Mortgagee such financing statements and other documents in form satisfactory to Mortgagee and will do
all such acts as Mortgagee may request at any time or from time to time or as may be necessary or
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appropriate to establish and maintain a perfected security interest in the Collateral as security for the
Indebtedness, subject to no other liens or encumbrances, other than liens or encumbrances benefiting
Mortgagee and no other party and liens and encumbrances (if any) expressly permitted hereby; and
Mortgagor will pay the cost of filing or recording such financing statements or other documents, and this
instrument, in all public offices wherever filing or recording is deemed by Mortgagee to be desirable.
Mortgagor hereby irrevocably authorizes Mortgagee at any time, and from time (o time, to file in any
jurisdiction any initial financing statements and amendments thereto that (i) indicate the Collateral as all
assets of Mortgagor (or words of similar effect), regardless of whether any particular asset comprised in
the Collateral falls within the scope of Article 9 of the Uniform Commercial Code of the jurisdiction
wherein such financing statement or amendment is filed, or as being of an equal or lesser scope or within
greater detail, and (ii) contain any other information required by Section 5 of Article 9 of the Uniform
Commercial Code of the jurisdiction wherein such financing statement or amendment is filed regarding
the svfiiciency or filing office acceptance of any financing statement or amendment, including whether
Mortgagor is an organization, the type of organization and any organization identification number issued
to Mortgasor, and in the case of a financing statement filed as a fixture filing or indicating Collateral as
as-extracted coilateral or timber to be cut, a sufficient description of real property to which the Collateral
relates. Morignzor agrees to furnish any such information to Mortgagee promptly upon request.
Mortgagor further raiifies and affirms its authorization for any financing statements and/or amendments
thereto, executed anc fi'ed by Mortgagee in any jurisdiction prior to the date of this Mortgage.

f.  Upon an Event.of Default hereunder, Mortgagee shall have the remedies of a secured party
under the Code, including, withovt-timitation, the right to take immediate and exclusive possession of the
Collateral, or any part thereof, ai'd for that purpose, so far as Mortgagor can give authority therefor, with
or without judicial process, may enter [if this can be done without breach of the peace) upon any place
which the Collateral or any part thereo” m'iv-be situated and remove the same therefrom (provided that if
the Coliateral is affixed to real estate, suck iemoval shall be subject to the conditions stated in the Code);
and Mortzagee shall be entitled to hold, maiatany, preserve and prepare the Collateral for sale, until
disposed of, or may propose to retain the Cellateral subject to Mortgagor’s right of redemption in
satisfaction of Mortgagor’s obligations, as provided/jn the Code. Mortgagee may render the Collateral
unusable without removal and may dispose of the Cgliateral on the Premises. Mortgagee may require
Mortgagor to assemble the Cellateral and make it available't="Mortgagee for its possession at a place to be
designated by Mortgagee which is reasonably convenient to botli parties. Mortgagee will give Mortgagor
at least ten (10) days’ notice of the time and place of any public sale of the Cellateral or of the time after
which any private sale or any other intended disposition thereof is.maric. The requirements of reasonable
notice shall be met if such notice is mailed, by certified United States ('l or equivalent, postage prepaid,
to the address of Mortgagor hercinafter set forth at least ten (10) days bzfore the time of the sale or
disposition. Mortgagee may buy at any public sale. Mortgagee may buy at private sale if the Collateral is
of a type customarily sold in a recognized market or is of a type which is the sutject of widely distributed
standard price quotations. Any such sale may be held in conjunction with any foreclosure sale of the
Premises. [f Morigagee so elects, the Premises and the Collateral may be sold as #ne.dot. The net
proceeds realized upon any such disposition, after deduction for the expenses of ritzhing, holding,
preparing for sale, selling and the reasonable attorneys’ fees and legal expenses incurred (o0v Mortgagee,
shall be applied against the Indebtedness in such order or manner as Mortgagee shall select.” Mortgagee
will account to Mortgagor for any surplus realized on such disposition.

g. The terms and provisions contained in this Section 12, unless the context otherwise requires,
shall have the meanings and be construed as provided in the Code.

h.  This Mortgage is intended to be a “Fixture Filing” within the purview of Section 9-502(¢) of
the Code with respect to the Collateral and the goods described herein, which goods are or may become
fixtures relating to the Premises. The addresses of Mortgagor (Debtor) and Mortgagee (Secured Party) are
hereinbelow set forth. This Mortgage 1s to be filed for recording with the Recorder of Deeds of the county
or counties where the Premises are located.

i.  To the extent permitted by applicable law, the security interest created hereby is specificaily
intended to cover all Leases between Mortgagor or its agents as lessor, and various tenants named therein,

[032339.0031/1300439/2] 9




1412610026 Page: 11 of 28

UNOFFICIAL COPY

as lessee, including all extended terms and all extensions and renewals of the terms thereof, as well as any
amendments to or replacement of said Leases, together with all of the right, title and interest of
Mortgagor, as lessor thereunder.

j. Mortgagor represents and warrants that Mortgagor is the record owner of the Premises and
that Mortgagor’s chief executive office is located in the State of lllinois, that Mortgagor’s state of
formation is the State of Illinois, and that Mortgagor’s exact legal name is as set forth in the first
paragraph of this Mortgage; and

k. Mortgagor agrees that:

i Where Collateral is in possession of a third party, Mortgagor will join with the
Mortgagee in notifying the third party of the Mortgagee’s interest and obtaining an
acknowledgment from the third party that it is holding the Collateral for the benefit of Mortgagee;

ii. Mortgagor will cooperate with the Mortgagee in obtaining contro! with respect
to Coliaierel consisting of:  deposit accounts, investment property, letter of credit rights and
electronic cliatcl paper; and

iii. %iil the Indebtedness is paid in full, Mortgagor will not change the state where
it is located or change its company name without giving the Mortgagee at least 30 days’ prior

written notice in each instznce.

13. Restrictions on Transfer.

a. Mortgagor, without the prior vritten consent of Mortgagee, shall not effect, suffer or permit
any Prohibited Transfer {as defined herein). (Any'conveyance, sale, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrancs or alienation (or any agreement to do any of the
foregoing) of any of the following properties or interess shalt constitute a “Prohibited Transfer”:

i The Premises or any part thereor 2r interest therein, excepting only (A) sales or
other dispositions of Collateral (herein called “©usolete Collateral™) no longer useful n
connection with the operation of the Premises, provided that rrior to the sale or other disposition
thereof, such Obsolete Collateral has been replaced by Collatei2!-of at least equal value and utility
which is subject to the lien hereof with the same priority as with.respest to the Obsolete Collateral
and (B) sales or other dispositions of a parcel of Real Estate in excliangs for a purchase price not
less than the release price assigned to such parcel of Real Estate (as séu forth in the Note), and
provided that from the proceeds of any such sale or disposition that Mortzzgor shall remit to
Mortgagee an amount equal to the release price of such parcel as payment agains. an equal amount
of principal on the Note, together with an amount equal to such interest as havitig-accrued and
remaining unpaid with respect to such principal amount.

1L All or any portion of the member interests in the limited liability” company
which is the Mortgagor;

iii. All or any part of the membership interests in any fimited liability company
which is a Manager of Mortgagor,

iv. All or any part of the membership interests in any limited liability company
which is a Member of Mortgagor;

V. The conversion of a limited liability company Mortgagor to a corporation or
partnership; or
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vi. If there shall be any change in control (by way of transfers of stock, partnership
or member interests or otherwise} in any member or manager, as applicable, which directly or
indirectly controls the day to day operations and management of Morlgagor and/or owns a
controlling interest in Mortgagor:

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage, security interest,
encumbrance or alienation is effected directly, indirectly (including the nominee agreement), voluntarily or
involuntarily, by operation of law or otherwise; provided, however, that the foregoing provisions of this Section 13
shall not apply (i) to liens securing the Indebtedness, (ii) to the lien of current taxes and assessments not in default,
(iii} to any transfers of the Premises, or part thereof, or interest therein, or any beneficial interests, or shares of stock
or partnership or joint venture interests, as the case may be, by or on behalf of an owner thereof who is deceased or
declared judicially incompetent, to such owner’s heirs, legatees, devisees, executors, administrators, estate or
personal represeritatives, or (iv) to leases permitted by the terms hereof, if any.

b/ 'n determining whether or not to make the Loan, Mortgagee evaluated the background and
experience of Winrtgagor and its parmers/members/officers in owning and operating property such as the
Premises, found/it 2cceptable and relied and continues to rely upon same as the means of maintaining the
value of the Fromizes which is Mortgagee’s security for the Note.  Mortgagor and its
partners/members/ofiiccre-are well experienced in borrowing meney and owning and operating property
such as the Premises, werc ably represented by a licensed attormey at law in the negotiation and
documentation of the Loan.<ns bargained at arm’s length and without duress of any kind for all of the
terms and conditions of the Loax, including this provision. Mortgagor recognizes that any secondary
junior financing placed upon the 2remises (a) may divert funds which would otherwise be used to pay the
Note; (b} could result in acceleration ard foreclosure by any such junior encumbrancer which would force
Mortgagee to take measures and incur cxpirses to protect its security; (c) would detract from the value of
the Premises should Mortgagee come inwo possession thereof with the intention of selling same; and
(d) would impair Mortgagee’s right to accept a/deed in lieu of foreclosure, as a foreclosure by Mortgagee
would be necessary to clear the title to the Prepuses. In accordance with the foregoing and for the
purposes of (i} protecting Mortgagee’s security, boin of repayment and of value of the Premises;
(ii) giving Mortgagee the full benefit of its bargain and/contract with Mortgagor; and (iii} keeping the
Premises free of subordinate financing liens, Mortgagor agree that if this Section 13 is deemed a restraint
on alienation, that 1t is a reasonable one.

14. Events of Default; Acceleration. Each of the following shali-crostitute an “Event of Default” for
purposes of this Mortgage:

a. Mortgagor fails to pay (i) any installment of principal or interest payable pursuant to the
Note on the date when due, or (ii) any other amount payable to Mortgagee under the Note or this
Mortgage within five {5) days after the date when any such payment is due in acccrdarce with the terms
hereof or thereof:

b. Mortgagor fails to perform or cause to be performed any other obligation orclserve any
other condition, covenant, term, agreement or provision required to be performed or obszerved by
Mortgagor under the Note or this Mortgage; provided, however, that if such failure by its nature can be
cured, then so long as the continued operation and safety of the Premises, and the priority, validity and
enforceability of the liens created by the Mortgage and the value of the Premises are not impaired,
threatened or jeopardized, then Mortgagor shall have a period (“Cure Period™) of thirty (30) days after
Mortgagor obtains actual knowledge of such failure or receives written notice of such failure to cure the
same and an Event of Default shall not be deemed to exist during the Cure Period, provided further that if
Mortgagor commences to cure such failure during the Cure Period and is diligently and in good faith
attempting to effect such cure, the Cure Period shall be extended for thirty (30) additional days, but in no
event shall the Cure Period be longer than sixty (60) days in the aggregate;
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¢ the existence of any inaccuracy or untruth in any material respect in any representation or
warranty contained in this Mortgage or of any statement or certification as to facts delivered to Mortgagee
by Mortgagor;

d. Mortgagor files a voluntary petition in bankruptcy or is adjudicated a bankrupt or insolvent
or files any petition or answer seeking any reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under the present or any future federal, state, or other statute or
law, or seeks or consents to or acquiesces in the appointment of any trustee, receiver or similar officer of
Mortgagor or of all or any substantial part of the property of Mortgagor or any of the Premises or all or a
substantial part of the assets of Mortgagor are attached, scized, subjected to a writ or distress warrant or
are levied upon unless the same is released or located within thirty (30) days;

@. the commencement of any involuntary petition in bankruptcy against Mortgagor or the
institution-against Mortgagor of any reorganization, arrangement, composition, readjustment, dissolution,
liquidationoi) similar proceedings under any present or future federal, state or other statute or law, or the
appointment 41 a receiver, trustee or similar officer for all or any substantial part of the property of
Mortgagor whic!dstall remain undismissed or undischarged for a period of sixty (60) days;

f.  the dissolitinn, termination or merger of Mortgagor;

g, the occurrenceofc Prohibited Transfer; or

h. the occurrence of an*Event of Default” under the Note.

If an Event of Default occurs, Mortgagce.znsy, at its option, declare the whole of the Indebtedness to be
immediately due and payable without further notice 1o Mortgagor, with interest thereon accruing from the date of

such Event of Default until paid at the Default Rate.

15. Foreclosure; Expense of Litigation.

a. When all or any part of the Indebtedness shal' become due, whether by acceleration or
otherwise, Mortgagee shall have the right to foreclose the lier hiereof for such Indebtedness or part thereof
and/or exercise any right, power or remedy provided in this Mortgige in accordance with the Illinois
Mortgage Foreclosure Act (Chapter 735, Sections 5/15-1101 et seq..alinois Compiled Statutes) (as may
be amended from time to time, the “Act”). In the event of a foreclusure. sale, Mortgagee is hereby
authorized, without the consent of Mortgagor, to assign any and all insurance-pelicies to the purchaser at
such sale or to take such other steps as Mortgagee may deem advisable o ¢ause the Interest of such
purchaser to be protected by any of such insurance policies.

b. In any suit to foreclose the lien hereof, there shall be allowed and included as additional
indebtedness in the decree for sale all expenditures and expenses which may be paid or irCwied by or on
behalf of Morigagee for reasonable attorneys’ fees, appraisers’ fees, outlays for documentary-and expert
evidence, stenographers’ charges, publication costs, and costs (which may be estimated as to iiems to be
expended after entry of the decrec) of procuring all such abstracts of title, title searches and examinations,
title insurance policies, and similar data and assurances with respect to the 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 the true condition of the title to or the value of the Premises. All expenditures and
expenses of the nature mentioned in this paragraph and such other expenses and fees as may be incurred in
the enforcement of Mortgagor’s obligations hereunder, the protection of said Premises and the
maintenance of the lien of this Mortgage, including the reascnable fees of any attorney employed by
Mortgagee in any litigation or proceeding affecting this Mortgage, the Note, or the Premises, including
probate and bankruptcy proceedings, or in preparations for the commencement or defense of any
proceeding or threatened suit or proceeding shall be immediately due and pavable by Mortgagor, with
interest thereon until paid at the Default Rate and shall be secured by this Mortgage.
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16. Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of the Premises
shall be distributed and applied in accordance with the Act and, unless otherwise specified therein, in such order as
Mortgagee may determine in its sole and absolute discretion.

17. Appointment of Receiver. Upon or at any time after the filing of a complaint to foreclose this
Mortgage, the court in which such complaint is filed shall, upon petition by Mortgagee, appoint a receiver for the
Premises in accordance with the Act. Such appointment may be made either before or after sale, without notice,
without regard to the solvency or insolvency of Mortgagor at the time of application for such receiver and without
regard to the value of the Premises or whether the same shall be then occupied as a homestead or not and Mortgagee
hereunder or any other holder of the Note may be appointed as such receiver. Such receiver shall have power to
collect the rents, issues and profits of the Premises (i) during the pendency of such foreclosure suit, (ii} in case of a
sale, during the full statutory period of redemption, whether there be redemption or not, and (i) during any further
times when Morigagor, but for the intervention of such receiver, would be entitled to collect such rents, issues and
profits. Such receiver also shall have all other powers and rights that may be necessary or are usual in such cases for
the protection, possession, control, management and operation of the Premises during said period, including, to the
extent permitted by law; the right to lease all or any portion of the Premises for a term that extends beyond the time
of such receiver’s possessianywithout obtaining prior court approval of such lease. The court from time to time may
authorize the application of fiie. net income received by the receiver in payment of the Indebtedness, or by any
decree foreclosing this Mortgatze, or any tax, special assessment or other lien which may be or become supetior to
the lien hereof or of such decree, provided such application is made prior to foreclosure sale.

18. Mortgagee’s Right of Possession in Case of Default. At any time after an Event of Default has
occurred, Mortgagor shall, upon demanc of Mortgagee, surrender to Mortgagee possession of the Premises.
Mortgagee, in its discretion, may, with process of law, enter upon and take and maintain possession of all or any part
of the Premises, together with all documents, bocks records, papers and accounts relating thereto, and may exclude
Mortgagor and its employees, agents or servants therefrom, and Mortgagee may then hold, operate, manage and
control the Premises, either personally or by its agents. Mortyagee shall have full power to use such measures, legal
or equitable, as in its discretion may be deemed proper or neccasary to enforce the payment or security of the avails,
rents, issues, and profits of the Premises, including actions ter'the recovery of rent, actions in forcible detainer and
actions in distress for rent. Without limiting the generality of the{orcpoing, Mortgagee shall have full power to:

a. cancel or terminate any lease or sublease for anv zause or on any ground which would entitle
Mortgagor to cancel the same;

b. elect to disaftirm any lease or sublease which is then subirdinate to the lien hereof;

c. extend or modify any then existing leases and to enter into rewaeases, which extensions,
modifications and leases may provide for terms to expire, or for options to lessees.to extend or renew
terms to expire, beyond the Maturity Date and beyond the date of the issuance or a ceed or deeds to a
purchaser or purchasers at a foreclosure sale, it being understood and agreed that any sncideases, and the
options or other such provisions to be contained therein, shall be binding upon MortgagOrand all persons
whose interests in the Premises are subject to the lien hereof and upon the purchaser or purchasers at any
foreclosure sale, notwithstanding any redemption from sale, discharge of the Indebtedness, saiisiaction of
any foreclosure judgment, or issuance of any certificate of sale or deed to any purchaser;

d. make any repairs, renewals, replacements, alterations, additions, betterments and
improvements to the Premises as Mortgagee deems are necessary;

e. insure and reinsure the Premises and all risks incidental to Mortgagee’s possession,
operation and management thereof; and

f.  receive all of such avalls, rents, issues and profits.

Nothing herein contained shall be construed as constituting Mortgagee a mortgagee in possession in the absence of
the actual taking of possession of the Premises. The right to enter and take possession of the Premises and use any
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Personal Property therein, to manage, operate, conserve and improve the same, and to collect the rents, issues and
profits thereof, shall be in addition to all other rights or remedies of Mortgagee hereunder or afforded by law, and
may be exercised concurrently therewith or independently thereof. The expenses (including any receiver’s fees,
reasonable counsel fees, costs and agent’s compensation) incurred pursuant to the powers herein contained shall be
secured hereby which expenses Mortgagor promises to pay upon demand together with interest thereon at the
Default Rate until paid. Mortgagee shall not be liable to account to Mortgagor for any action taken pursuant hereto
other than to account for any rents actually received by Mortgagee. Without taking possession of the Premises,
Mortgagee may, in the event the Premises become vacant or are abandoned, take such steps as it deems appropriate
to protect and secure the Premises (including hiring watchmen therefor} and all costs incurred in so doing shall
constitute additional Indebtedness payable upon demand with interest thereon at the Default Rate until paid.

19. Application of Income Received by Mortgagee. Mortgagee, in the exercise of the rights and powers
hereinabove conlerred upon it, shall have full power to use and apply the avails, rents, issues and profits of the
Premises to the payment of or on account of the following, in such order as Morigagee may determine:

a.~ tithe payment of the operating expenses of the Premises, including cost of management and
leasing thereof»niich shall include compensation to Mortgagee and its agent or agents, if management be
delegated to an agedi.or agents, and shall also include lease commisstons and other compensation and
expenses of seekingiard procuring tenants and entering into leases), established claims for damages, if
any, and premiums ox msurance hereinabove authorized;

b. to the payment of teies and special assessments now due or which may hereafter become
due on the Premises; and

c. tothe payment of any Ind(:btrdriess.

20. Compliance with lllinois Mortgage Forec’osuie Law.

a. If any provision in this Mortgage siall’ be inconsistent with any provision of the Act,
provisions of the Act shall take precedence over the provisions of this Mortgage, but shall not invalidate
or render unenforceable any other provision of this Mortgags that can be construed in a manner consistent
with the Act.

b. If any provision of this Mortgage shall grant te MortgagZe (including Mortgagee acting as a
mortgagee-in-possession) or a receiver appointed pursuant to the' provisions of Section 17 of this
Mortgage any powers, rights or remedies prior to, upon or following the ocerirrapce of an Event of Default
which are more limited than the powers, rights or remedies that would otherwise be vested in Mortgagee
or in such receiver under the Act in the absence of said provision, Mortgagee 2nd sich receiver shall be
vested with the powers, rights and remedies granted in the Act to the full extent perthittei] by law.

¢.  Without limiting the generality of the foregoing, all expenses incurred by Mortgagee which
are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether incurred b=fure or after
any decree or judgment of foreclosure, and whether or not enumerated in this Mortgage, shall bz added to
the Indebtedness and/or by the judgment of foreclosure.

21. Protective Advances.

a.  Advances, disbursements and expenditures made by Mortgagee for the following purposes,
whether before and during a foreclosure, and at any time prior to sale, and, where applicable, after sale,
and during the pendency of any related proceedings, for the following purposes, shall, in addition to those
otherwise authorized by this Mortgage, constitute “Protective Advances™

i all advances by Mortgagee in accordance with the terms of this Mortgage to:
(A) preserve or maintain, repair, restore or rebuild the improvements upon the Premises; (B)
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preserve the lien of this Mortgage or the priority thereof; or (C) enforce this Mortgage, as referred
to in Subsection (b){3) of Section 5/15-1302 of the Act;

1i. payments by Mortgagee of: (A) when due installments of principal, interest or
other obligations in accordance with the terms of any prior mortgage which 1s one of the Permitted
Exceptions or other prior lien or encumbrance; (B) when due installments of 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 mortgaged real estate or any part thereof; (C)
other obligations authorized by this Mortgage; or {D) 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 5/15-1505 of the Act;

iii. advances by Mortgagee in settlement or compromise of any claims asserted by
Cizimants under senior mortgage which is one of the Permitted Exceptions or any other prior liens;

iv, reasonable attorneys’ fees and other costs incurred: (A) in connection with the
foreclosiie of this Mortgage as referred to in Section 5/15-1504(d)(2) and 5/15-1510 of the Act;
(B) in coinzctian with any action, suit or proceeding brought by or against the Mortgagee for the
enforcement ©f/this Mortgage or arising from the interest of the Morigagee hereunder; or (C) in
the preparation for the commencement or defense of any such foreclosure or other action,

V. fees and-cests, including reasonable attorneys’ fees, arising between the entry of
judgment of foreclosure and the confirmation hearing as referred to in Subsection (b)(1) of Section
5/15-1508 of the Act;

vi. advances of any amount required to make up a deficiency in deposits for
installments of taxes and assessments’ anc insurance premiums as may be authorized by this
Mortgage;

vil, expenses deductible from prece&ds of sale as referred to in Subsections (a) and

(b) of Section 5/15-1512 of the Act;

vili. expenses incurred and expenditures mace by Mortgagee for any one or more of
the following: (A) premiums for casualty and Hability insurzoce paid by Mortgagee whether or
not Mortgagee or a receiver is in possession, if reasonably required. in reasonable amounts, and all
renewals thereof, without regard to the limitation to maintaining of #¥isting insurance in effect at
the time any receiver or mortgagee takes possession of the mortgaged real estate imposed by
Subsection (c)(1} of Section 5/13-1704 of the Act; (B) repair or rustoration of damage or
destruction in excess of available insurance proceeds or condemnation (warls: (C) payments
required or deemed by Mortgagee to be for the benefit of the Premises under any grant or
declaration of easement, easement agreement, agreement with any adjoining lapd owners or
instruments creating covenants or restrictions for the benefit of or affecting the 10ortzaged real
estate; (D) shared or common expense assessments payable to any association or corporation in
which the owner of the mortgaged real estate is a member in any way affecting the mortgaged real
estate; (E) pursuant to any lease or other agreement for cccupancy of the mortgaged real estate.

b.  All Protective Advances shall be additional Indebtedness, and shall become immediately due
and payable without notice and with interest thereon from the date of the advance until paid at the Default
Rate.

¢. This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b)(5) of Section 5/13-
1302 of the Act.
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d.  All Protective Advances shall, except to the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the Act, apply to and be included in:

i. determination of the amount of the Indebtedness at any time;

il. the indebtedness found due and owing to the Mortgagee in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjudications or findings by the
court of any additional indebtedness becoming due after such entry of judgment, it being agreed
that in any foreclosure judgment, the court may reserve jurisdiction for such purpose;

iii. determination of amounts deductible from sale proceeds pursuant fo Section
5/15-1512 of the Act;

iv. application of income in the hands of any receiver or Mortgagee in possession;

Vi computation of any deficiency judgment pursuant to Subsections (b)2) and (¢)
of Section 57171508 and Section 5/15-1511 of the Act.

22. Rights Cumulative. Fach right, power and remedy herein conferred upon Mortgagee is cumulative
and in addition to every other right, pewir or remedy, express or implied, given now or hereafter existing under the
Note or this Mortgage or at law or in eouiiy, and each and every right, power and remedy herein set forth or
otherwise so existing may be exercised from time to time as often and in such order as may be deemed expedient by
Mortgagee, and the exercise or the beginning 5f ne exercise of one right, power or remedy shall not be a waiver of
the right to exercise at the same time or thereafi=r upy other right, power or remedy, and no delay or omission of
Mortgagee in the exercise of any right, power or rémedy accruing hereunder or arising otherwise shall impair any
such right, power or remedy, or be construed to be a waiver of any Event of Default or acquiescence therein.

23. Release Upon Payment and Discharge of Murtgagor’s Obligations. Mortgagee shall release this
Mortgage and the lien hereof by proper instrument upon payrieatyand discharge of all Indebtedness, including
payment of all reasonable expenses incurred by Mortgagee in egriection with the execution of such release.
Promptly, upon receipt of written request by Mortgagor, Mortgages-snall provide a payoff letter with release
language satisfactory to a title company for purposes of providing a comrutment for the issuance of a owner’s or
lender’s title policy and setting forth the release, price, accrued interest ai ner diem charge with respect to the
parcel or parcels of Real Estate in question. Mortgagee shall record, cause to be'recorded, or otherwise authorize the
recordation of a release of this Mortgage with respect to the applicable parcel or parcels of real estate within thirty
(3) days of receipt of the payoff amount specified in Mortgagee’s payoff letter.

24. Notices. Any notices, communications and waivers under this Mortgage shall'be it writing and shall
be (i) delivered in person, (i) mailed, postage prepaid, either by registered or certified mail, return roseipt requested,
or (iii) by overnight express carrier, addressed in each case as follows:

If to Mortgagor: RREXTA LLC
2500 W. Higgins Road, Suite 960
Hoffiman Estates, TL 60169

Tel:(__ ) -

with a copy to: Steven H. Goodman
Meltzer Purtill & Stelle, LLC
1515 e. Woodfield Road
Schaumburg, 1L 60173

Tel:{ )y -

If to Mortgagee: Right Residential LLC — Series 5
¢/o Lakewood Real Estate Solutions
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Attn.: B.J. Hinson

2500 W. Higgins Road Suite 960
Hoffman Estates, 111 60169

Tel.: (847) 805-6405

with a copy te: Scott Schreiber
Clark Hill PLC
150 N. Michigan Ave.
Chicago, IL 60601

Tel:( ) -

ar to any other address as to any of the parties hereto, as such party shall designate in a written notice to the
other party hereto." All notices sent pursuant to the terms of this Section shall be deemed received (i) if persenally
delivered, then on'ipz date of delivery, (ii) if sent by overnight, express carrier, then on the next federal banking day
immediately followirg the day sent, or (iii) if sent by registered or certified mail, then on the earlier of the third
federal banking day reilowing the day sent or when actually received.

25. Waiver of Righis: The Mortgagor hereby covenants and agrees that it will not at any time insist upon
or plead, or in any manner claim or take any advantage of, any stay, exemption or extension law or any so-called
“Moratorium Law” now or di any time hereafter in force providing for the valuation or appraisement of the
Premises, or any part thereof, prioi_to iy sale or sales thereof to be made pursuant to any provisions herein
contained, or to decree, judgment or order ofany court of competent jurisdiction; or, after such sale or sales, claim
or exercise any rights under any statute nos’ or nereafter in force to redeem the property so sold, or any part thereof,
or relating to the marshalling thereof, upon fcreciosure sale or other enforcement hereof; and without limiting the
foregoing:

a. The Mortgagor hereby expressly waivzs any and all rights of reinstatement and redemption,
if any, under any order or decree of foreclosure ¢f tiiis Mortgage, on its own behalf and on behalf of each
and every person, it being the intent hereof that any-«nd all such rights of reinstatement and redemption of
the Mortgagor and of all other persons are and shali-Ye-deemed to be hereby waived to the full extent
permitied by the provisions of Illinois Compiled Statutes.7 25 ILCS 5/15-1601 or other applicable law or
replacement statutes; Mortgagor acknowledges that the Fremises does not constitute agricultural real
estate, as defined in Section 5/15-1201 of the Act;

b. In accordance with lllinois law, the Mortgagor hereby rzieises and waives all rights under
and by virtue of the Illinois homestead exemption laws

c. The Mortgagor will not invoke or utilize any such law or laws o1 <therwise hinder, delay or
impede the execution of any right, power remedy herein or otherwise grantel or delegated to the
Mortgagee but will suffer and permit the execution of every such right, power and repied; as though no
such law or laws had been made or enacted; and

d. If the Mortgagor is a trustee, Mortgagor represents that the provisions of this-paragraph
(including the waiver of reinstatement and redemption rights) were made at the express direction of
Mortgagor’s beneficiaries and the persons having the power of direction over Mortgagor, and are made on
behalf of the trust estate of Mortgagor and all beneficiaries of Mortgagor, as well as all other persons
mentioned above.

26. Contests. Notwithstanding anything to the contrary herein contained, Mortgagor shall have the right
to contest by appropriate legal proceedings diligently prosecuted any Taxes imposed or assessed upon the Premises
or which may be or become a lien thereon and any mechanics’, materialmen’s or other liens or claims for lien upon
the Premises (all herein called “Contested Liens™), and no Contested Liens shall constitute an Event of Default
hereunder, if, but only if:
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a. Mortgagor shall forthwith give notice of any Contested Lien to Mortgagee at the time the
same shall be asserted;

b. Mortgagor shall either pay under protest or deposit with Mortgagee the full amount (herein
called “Lien Amount”) of such Contested Lien, together with such amount as Mortgagee may reasonably
estimate as interest or penalties which might arise during the period of contest; provided that in lieu of
such payment Mortgagor may furnish to Mortgagee a bond or title indemnity in such amount and form,
and issued by a bond or title insuring company, as may be satisfactory to Mortgagee;

¢. Mortgagor shall diligently prosecute the contest of any Contested Lien by appropriate Jegal
proceedings having the effect of staying the foreclosure or forfeiture of the Premises, and shall permit
Mortgagee to be represented in any such contest and shall pay all expenses incurred, in so doing, including
fees ara expenses of Mortgagee’s counsel (all of which shall constitute so much additional Indebtedness
bearing iuterest at the Default Rate until paid, and payable upon demand);

d. " Mortgagor shall pay such Contested Lien and all Lien Amounts together with interest and
penalties thercor (i} if and to the extent that any such Contested Lien shall be determined adverse to
Mortgagor, or (ii*iorthwith upon demand by Mortgagee if, in the opinion of Mortgagee, and
notwithstanding any(svch contest, the Premises shall be in jeopardy or in danger of being forfeited or
foreclosed; provided tiat if Mortgagor shall fail so to do, Mertgagee may, but shall not be required to, pay
all such Contested Liens at.d Lizit Amounts and interest and penalties thereon and such other sums as may
be necessary in the judgment of the-Mortgagee to obtain the release and discharge of such liens; and any
amount expended by Mortgagee in so doing shall be so much additional Indebtedness bearing interest at
the Default Rate until paid, and payibls. upon demand; and provided further that Mortgagee may in such
case use and apply monies deposited as provided in subsection (b) above and may demand payment upon
any bond or title indemnity furnished as aforesaid.

27. Expenses Relating to Note and Mortgage.

a.  Mortgagor will pay the following expenscs/charges, costs and fees relating to the Loan or
necessitated by the terms of the Note or this Mortgage: 4 A) Mortgagee’s reasonable attorneys’ fees in
connection with the enforcement of the Note and this Mor zage (but excluding specifically such fees
incurred in the negotiation, documentation, administration, servicing of the Note and Mortgage); and (B)
such portion of all filing, registration and recording fees, and all federal] state, county and municipal taxes,
and other taxes (provided Mortgagor shall not be required to pay (auy .income or franchise taxes of
Mortgagee), duties, imposts, assessments and charges arising out of or in connection with the execution
and delivery of the Note and this Mortgage, in the relative percentages se. forth in the Asset Purchase
Agreement (as defined in Section 33, below).

b.  Mortgagor recognizes that, during the term of this Mortgage, Morigagee:

i May be involved in court or administrative proceedings, includirg,, without
restricting the foregoing, foreclosure, probate, bankruptcy, creditors’ arrangements, insolvency,
hounsing authority and pollution control proceedings of any kind, to which Mortgagee shall be a
party by reason of the Note and Mortgage or in which the Note, Mortgage or the Premises are
involved directly or indirectly;

ii. May make preparations following the occurrence of an Event of Default
hereunder for the commencement of any suit for the foreclosure hereof, which may or may not be
actually commenced;

ii. May make preparations following the occurrence of an Event of Default

hereunder for, and do work in connection with, Mortgagee's taking possession of and managing
the Premises, which event may or may not actually occur;
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iv. May make preparations for and commence other private or public actions to
remedy an Event of Default hereunder, which other actions may or may not be actually
commenced:

v. May enter into negotiations with Mortgagor or any of its agents, employees or

attorneys in connection with the existence or curing of any Event of Default hereunder, the sale of
the Premises, the assumption of liability for any of the Indebtedness or the transfer of the Premises
in lieu of foreclosure; or

vi. May enter into negotiations with Mortgagor or any of its agents, employees or
attorneys pertaining to Mortgagee’s approval of actions taken or proposed to be taken by
Mortgagor which approval is required by the terms of this Mortgage.

¢ All expenses, charges, costs and fees described in this Section 27 shall be so much additional
Indebtedness, shall bear interest from the date so incurred until paid at the Default Rate and shall be paid,
together wiiii<did interest, by Mortgagor forthwith upon demand.

28. Statement ol Indehtedness. Mortgagor, within seven days after being so requested by Mortgagee,
shall furnish a duly acknowledgen written statement setting forth the amount of the debt secured by this Mortgage,
the date to which interest has been paid and stating either that no offsets or defenses exist against such debt or, if
such offsets or defenses are alleged t¢.enisl, the nature thereof.

29. Further Instruments. Upon request of Mortgagee, Mortgagor shall execute, acknowledge and deliver
all such additional instruments and further assirances of title and shall do or cause to be done all such further acts
and things as may reasonably be necessary fully tc efiectuate the intent of this Mortgage.

30. Additional Indebtedness Secared. All personsiand entities with any interest in the Premises or about
to acquire any such interest should be aware that this Morgase secures more than the stated principal amount of the
Note and interest thereon; this Mortgage secures any and all Gip<r amounts which may become due under the Note
or any other document or instrument evidencing, securing or7otierwise affecting the Indebtedness, including,
without limitation, any and all amounts expended by Mortgagee to Ordiate, manage or maintain the Premises or to
otherwise protect the Premises or the lien of this Mortgage.

31. Indemnity. Mortgagor hereby covenants and agrees that no tiability shall be asserted or enforced
against Mortgagee in the exercise of the rights and powers granted to Mortgagee i this Morigage, and Mortgagor
hereby expressly waives and releases any such liability. Mortgagor shall indemniry «nd save Mortgagee harmless
from and against any and all liabilities, obligations, losses, damages, claims, costs and expenses (including
reasonable attormeys’ fees and court costs) (collectively, “Claims™) of whatever kina-ur natire which may be
imposed on, incurred by or asserted against Mortgagee at any time by any third party which [elat’; to or arise from:
(&) any suit or proceeding (including probate and bankruptcy proceedings), or the threat therecd, Zi.or to which
Mortgagee may or does become a party, either as plaintiff or as a defendant, by reason of this Mortgage or for the
purpose of protecting the lien of this Mortgage; (b} the offer for sale or sale of all or any portion of the Presiises; and
{c) the ownership, leasing, use, operation or maintenance of the Premises, if such Claims relate {o or-arise from
actions taken prior to the surrender of possession of the Premises to Mortgagee in accordance with the terms of this
Mortgage; provided, however, that Mortgagor shall not be obligated to indemnify or hold Mortgagee harmless from
and against any Claims directly arising from the gross negligence or willful misconduct of Mortgagee. All costs
provided for herein and paid for by Mortgagee shall be so much additional Indebtedness and shall become
immediately due and payable upon demand by Mortgagee and with interest thereon from the date incurred by
Mortgagee until paid at the Default Rate.

32, Subordination of Property Manager’s Lien. Any property management agreement for the Premises
entered into hereafter with a property manager shall contain a provision whereby the property manager agrees that
any and all mechanics’ lien rights that the property manager or anyone claiming by, through or under the property
manager may have in the Premises shall be subject and subordinate to the lien of this Mortgage and shall provide
that Mortgagee may terminate such agreement at any time after the occurrence of an Event of Default hereunder.
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Such property management agreement or a short form thereof, at Mortgagee’s request, shall be recarded with the
Recorder of Deeds of the county where the Premises are located. In addition, if the property management agreement
in existence as of the date hereof does not contain a subordination provision, Mortgagor shall cause the property
manager under such agrecment to enter into a subordination of the management agreement with Mortgagee, in
recordable form, whereby such property manager subordinates present and future lien rights and those of any party
claiming by, through or under such property manager to the lien of this Mortgage.

33. Environmental Covenant and Indemnification.

(a) Environmental Definitions.

) The term “Environmental Laws” shall mean: (i) The Comprehensive
Environmental esnonse, Compensation and Liability Act of 1980 (“CERCLA™), 42 USC § 9601 er seq.; (ii) the
Ilinois Environmerial Protection Act, 415 ILCS 5/1 ef seq.; (iit) the Resource Conservation and Recovery Act
(“RCRA™), 42 ILCS§6991 ef seq.; (iv) the Clean Water Act (“CWA™), 33 USC § 1251, et seq.; (vi) The Clean Air
Act (“CAA™), 42 USC Sevtion 7401 ef seq., and the state and federal common law interpreting the same, as well as
state tort law associated with public and private nuisance, local ordinances and all regulations, codes, ordinances and
administrative programs prorlgated or provided pursuant thereto; as amended from time to time, and as interpreted
by courts of competent jurisdicticn,

(ii) The't2im “Hazardouns Materials” shall mean: (1) “hazardous substance™ as that
term is defined in CERCLA or any of the Erxvizonmental Laws, as amended from time to time, and as interpreted by
courts of competent jurisdiction, and (ii) “Liazardous substance™ as that term is defined in the 1llinois Environmental
Protective Act, as amended from the time, as| in‘erpreted by courts of competent jurisdiction; and (iii) petroleum,
including fractions thereof; and (iv) radicactive niiclsar materials.

{iii) The term Release” rueans any release, deposit, discharge, emission, leaking,
leaching, spilling, seeping, migrating, injecting, pumping, pouting, emptying, escaping, dumping, disposing or other
movement of Hazardous Materials.

(b) Envirenmental Covenants. Mortgagor<ovenants and agrees that Mortgagor: (i) shall
keep or cause the Premises to be kept free from Hazardous Materials (e2cpt those substances used by Mortgagor or
tenants under leases at the Premises in the ordinary course of their Fusinesses and in compliance with all
Environmental Laws); (i) shall not install or use any underground storage tanke; shall not itself engage in and shall
expressly prohibit all tenants of space in the Improvements from engaging in th® wse, generation, handling, storage,
production, processing or management of Hazardous Materials, except in the ordinary course of their businesses and
in compliance with all Environmental Laws; (iii} shall not itself cause or allow and shall expressly prohibit the
Release of Hazardous Materials at, on, under, or from the Premises; shall itself comply aud shall expressly require
all tenants and any other persons who may come upon the Premises to comply with all Entiron nental Laws; (iv)
shall keep the Premises free and clear of all liens and other encumbrances imposed pursuant v auy. Znvironmental
Law, whether due to any act or omission of Mortgagor or any other person or entity {(“Environm<p*al Liens™); (v)
shall comply and cause all occupants of the Premises to comply with the recommendations of any- qualified
environmental engineer or other expert that apply or pertain to the Premises; and, (vi) without limiting th= generality
of the foregoing, during the term of this Agreement, shall not use any construction materials which contain asbestos
nor install in the Improvements on the Premises or permit to be installed in the Improvements on the Premises, any
materials which contain asbestos.

{c) Indemnification. Mortgagor covenants and agrees, at Mortgagors’ sole cost and
expense, to indemnify, defend (at trial and appellate levels, and with attorneys, consultants and experts acceptable to
Indemnified Parties), and hold Mortgagor, its parent, subsidiaries, and affiliated companies, assignees of any of
Mortgagor’s interest in the Loan or the Note and Mortgage (collectively, the “Indemnified Parties”) harmless from
and against any and all liens, damages (including, without limitation, consequential damages), losses, liabilities,
obligations, settlement payments, penalties, claims, judgments, suits, proceedings, costs, disbursements or expenses
of any kind or of any nature whatsoever (including reasonable attorneys’, consultants’ and experts’ fees and
disbursements actually incurred in investigating, defending, settling or prosecuting any claim, litigation or
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proceeding) which may at any time be imposed upon, incurred by or asserted against Indemnified Parties or the
Premises, and arising directly or indirectly from or out of: (a) the presence, Release or threat of Release of any
Hazardous Materials on, in, under or affecting all or any portion of the Premises or any surrounding areas caused by
or within the control of Mortgagor or Mortgagor’s licensees, invitees, agents or employees; (b) the violation of any
Environmental Laws, relating to or affecting the Premises or Mortgagor’s operations, caused by or within the
control of Mortgagor or Mortgagor’s licensees, invitees, agents or employees; {c) the failure by Mortgagor to
comply fully with the terms and conditions of this Section 33; (d) any misrepresentation or inaccuracy in or the
breach of any representation or warranty contained in this Section 33; or (e) the enforcement of this Section 33,
including any liabilities that arise as a result of the actions taken or caused to be taken by Indemnified Parties under
this Section 33, the cost of assessment, containment and/or removal of any and all Hazardous Materials from all or
any portion of the Premises or any surrounding areas, the cost of any actions taken in response to the presence,
Release or threat of Release of any Hazardous Materials on, in, under or affecting any portion of the Premises or any
surrounding aressto prevent or minimize such Release or threat of Release so that it does not migrate or otherwise
cause or threaten danger to present or future public health, safety, welfare or the environment, and costs incurred to
comply with the Enyironmental Laws in connection with all or any portion of the Premises or any surrounding areas.
Indemnified Parties™{12its under this Section 33 shall survive payment in full of Mortgagor’s obligations under the
Note and shall be in’ addiion to all other rights of Indemnified Parties under this Mortgage and the Note, The
foregoing notwithstanding; Mcrtgagors® obligations hereunder with regard to any Post Transfer Indemnification
Responsibilities (as hereinafte! defined) shall be limited to such obligations directly or indirectly arising out of or
resulting from any Hazardous Niaterials that were present or released in, on, or around any part of the Premises, or in
the soil, groundwater or soil vapor‘on ¢ under the Premises at any time while Mortgagor held title to or was in
possession or control of the Premises (“Mertgagors’ Continuing Responsibility”); provided, however, that any
Post Transfer Indemnification Responsibil ties \ncurred or suffered by Indemnified Parties shall be presumed, unless
shown by a preponderance of the evidence to the contrary, to be Mortgagors’ Continuing Responsibility. “Post
Transfer Indemnification Responsibilities™ shiil inean any obligations hereunder to indemnify, defend, and hold
Indemnified Parties harmless arising after Indemnifi-& Parties cease to hold a security interest in the Premises or
acquire title to the Premises as a result of foreclosure, decain licu of foreclosure, or other transfer of the Premises.
Notwithstanding anything contained herein to the centrary, in no event shall Mortgagor’s indemnification
obligations under this Section 33 extend to: (x) any matter tha sxisted prior to the date Mortgagor took title to the
Premises, or (ii) any matter covered by Mortgagee’s represencations under that certain Asset Purchase Agreement
dated as of February 28, 2014 by and among Mortgagor, Mortgage« zad other parties thereto (the “Asset Purchase
Agreement”).

34. Miscellaneous.

a.  Successors and Assigns. This Mortgage and all provisionsnercof shall be binding upon and
enforceable against Mortgagor and its assigns and other successors. T Mortgage and all provisions
hereof shall inure to the benefit of Mortgagee, its successors and assigns and.any holder or holders, from
time to time, of the Note.

b. Invalidity of Provisions; Governing Law. In the event that any provision of this Mortgage
is deemed to be invalid by reason of the operation of law, or by reason of the interpretatior placed thereon
by any administrative agency or any court, Mortgagor and Mortgagee shall negotiate ‘an. equitable
adjustment in the provisions of the same in order to effect, to the maximum extent permitted by law, the
purpose of this Mortgage and the validity and enforceability of the remaining provisions, or portions or
applications thereof, shall not be affected thereby and shall remain in full force and effect. This Mortgage
is to be construed in accordance with and governed by the laws of the State of Illinois.

c. Municipal Requirements. Mortgagor shall not by act or omission permit any building or
other improvement on premises not subject to the lien of this Mortgage to rely on the Premises or any part
thereof or any interest therein to fulfill any municipal or governmental requirement, and Mortgagor hereby
assigns to Mortgagee any and all rights to give consent for all or any portion of the Premises or any
interest therein to be so used. Similarly, no building or other improvement on the Premises shall rely on
any premises not subject to the lien of this Mortgage or any interest therein to fulfill any governmental or
municipal requirement. Any act or omission by Mortgagor which would result in a violation of any of the
provisions of this subparagraph shall be void.
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d. Rights of Tenants. Mortgagee shall have the right and option to commence a civil action to
foreclose this Mortgage and to obtain a decree of foreclosure and sale subject to the rights of any tenant or
tenants of the Premises having an interest in the Premises prior to that of Mortgagee. The failure to join
any such tenant or tenants of the Premises as party defendant or defendants in any such civil action or the
failure of any decree of foreclosure and sale to foreclose their rights shall not be asserted by Mortgagor as
a defense in any civil action instituted to cellect the Indebtedness, or any part thereof, any statute or rule of
law at any time existing to the contrary notwithstanding.

e. Option of Mortgagee to Subordinate. At the option of Mortgagee, this Mortgage shall
become subject and subordinate, in whole or in part (but not with respect to priority of entitlement to
insurance proceeds or any condemnation or eminent domain award) to any and all leases of all ot any part
of the Premises upon the execution by Mortgagee of a unilateral declaration to that effect and the
recording thereof in the Office of the Recorder of Deeds in and for the county wherein the Premises are
situated.

f.~ Iliuvrtgagee in Possession. Nothing herein contained shall be construed as constituting
Mortgagee a fiicitgngee in possession in the absence of the actual taking of possession of the Premises by
Mortgagee pursuap? this Mortgage.

2. Relationship 2f Mortgagee and Mortgagor. Mortgagee shall in no event be construed for
any purpose to be a partner itnt venturer, agent or associate of Mortgagor or of any lessee, operator,
concessionaire or licensee of Maiigagor in the conduct of their respective businesses, and, without
limiting the foregoing, Mortgagee shall not be deemed to be such partner, joint venturer, agent or associate
on account of Morigagee becoming a.nortgagee in possession or exercising any rights pursuant to this
Mortgage or otherwise. The relationship/of Mortgagor and Mortgagee hereunder is solely that of
debtor/creditor.

h. Time of the Essence. Time is of'the essence of the payment by Mortgagor of all amounts
due and owing to Mortgagee under the Note and e performance and observance by Mortgagor of all
terms, conditions, obligations and agreements contained it the Note and this Mortgage.

i. No Merger. The parties hereto intend that the Iortgage and the lien hereof shall not merge
in fee simple title to the Premises, and if Mortgagee acquires any additional or other interest in or to the
Premises or the ownership thereof, then, unless a contrary intent ismzdaifested by Mortgagee as evidenced
by an express statement to that effect in an appropriate document duly recorded, this Mortgage and the
lien hereof shall not merge in the fee simple title and this Mortgage may ke foreclosed as if owned by a
stranger to the fee simple title.

j.  Maximum Indebtedness. Notwithstanding anything contained herein to *he contrary, in no
event shall the Indebtedness exceed an amount equal to One Million Eight Hundred 1hsusand and 00/100
Dollars ($1,800,000.00), not including any sums advanced by Mortgagee to protect the sesurity of this
Mortgage or any other mortgages which provide security for the Loan, including, without limation, real
estate taxes and attorneys’ fees; provided, however, in no event shall Mortgagee be obligatea-to advance
funds in excess of the face amount of the Note.

k. Consent to Jurisdiction TO INDUCE MORTGAGEE TO ACCEPT THE NOTES,
MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO MORTGAGEE’S SOLE AND
ABSOLUTE ELECTION, ALL ACTIONS OR PROCEEDINGS IN ANY WAY ARISING OUT OF
OR RELATED TO THE NOTES AND THIS MORTGAGE WILL BE LITIGATED IN COURTS
HAVING SITUS IN CHICAGO, ILLINOIS. MORTGAGOR HEREBY CONSENTS AND
SUBMITS TGO THE JURISDICTION OF ANY COURT LOCATED WITHIN CHICAGO,
ILLINOIS, WAIVES PERSONAL SERVICE OF PROCESS UPON MORTGAGOR, AND
AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED MAIL
DIRECTED TO MORTGAGOR AT THE ADDRESS STATED HEREIN AND SERVICE SO
MADE WILL BE DEEMED TO BE COMPLETED UPON ACTUAL RECEIPT.

[032339.0031/1300439/2] 22
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. WAIVER OF JURY TRIAL. MORTGAGOR AND MORTGAGEE (BY
ACCEPTANCE HEREOF), HAVING BEEN REPRESENTED BY COUNSEL EACH
KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY
ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS (A) UNDER THIS
MORTGAGE OR ANY RELATED AGREEMENT OR UNDER ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE
FUTURE BE DELIVERED IN CONNECTION WITH THIS MORTGAGE OR (B) ARISING
FROM ANY BANKING RELATIONSHIP EXISTING IN CONNECTION WITH THIS
MORTGAGE, AND AGREES THAT ANY SUCH ACTION OR PROCEEDING WILL BE TRIED
BEFORE A COURT AND NOT BEFORE A JURY. MORTGAGOR AGREES THAT IT WILL
NOT ASSERT ANY CLAIM AGAINST MORTGAGEE OR ANY OTHER PERSON
INDEMNIFIED UNDER THIS MORTGAGE ON ANY THEORY OF LIABILITY FOR
SPECZAL, INDIRECT, CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES.

. Complete Agreement. This Mortgage and the Note constitute the complete agreement
between the parties with respect to the subject matter hereof and the Loan Documents may not be
modified, altered or amended except by an agreement in writing signed by both Mortgagor and
Mortgagee.

[REMAINLEZOF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Mortgagor has executed and delivered this Mortgage the day and year first
above written.

MORTGAGOR:

RREXTA LLC, an Illinois Jimpited liability company

By: Le e
Napf. cHil(s /el Sggg ™
tle:  M2Miered
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1412610026 Page: 26 of 28

UNOFFICIAL COPY

STATE OF ILLINOIS )
} ss
COUNTY OF COOK )

I, Wbﬂ\f\ Maﬂ ( F‘?/UC{,’ ia{_@a Notary Public in and for said County, in the State aforesaid, do hereby certify that
Christopher Shaxted, who is personally known to me to be the Manager of RREXTA LLC, an Illinois Jimited
liability company, and the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged that he/she signed and delivered the said instrument as such Manager as histher
own free and voluntary act, for the uses and purposes therein set forth, including the waiver of right of homestead.

GIVEN under my hand and notarial seal, this l of Vi l ,2014.

_MQ"M,MW(‘Qdm,\
NOTARY PUBLIC

e -
My commission expires: - l { 7/ {5

OFFICIAL SEAL

ANNMARIE BUCARD

NOTARY.USLIC - STATE OF HLLINOIS
MY COMMISZION EXPIRES. 05/17/15

(SEAL)
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EXHIBIT B
PERMITTED EXCEPTIONS
1. Real estate taxes not yet due and payable;
2. Covenants, conditions and restrictions of record; and

Liens and encumbrances arising out of acts of Mortgagee.

e

[632339.0031/1300439/2)
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EXHIBIT A

LEGAL DESCRIPTION
Legal Description: LOT 13 IN BLOCK 2 IN WILMETTE HIBBARD RESUBDIVISION OF LOTS AND BLOCKS TOGETHER
WITH VACATED STREETS AND ALLEYS IN WILMETTE HIBBARD SUBDIVISION OF
THE WEST 25 ACRES OF THE SOUTHWEST 1/4 OF SECTION 32, TOWNSHIP 42 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN (EXCEPT THAT PART LYING SOUTH OF CENTER LINE OF GLENVIEW ROAD) ACCORDING TO THE
PLAT THEREOF RECORDED APRIL 15, 1927 AS DOCUMENT NUMBER 9616377 IN COOK COUNTY, ILLINOCIS.
Permanent Index #'s: 03-32-301-013-0000

Property Address: 3022 Gregary Avenue, Wilmette, Illinois 60091
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