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This instrument was prepared by and,
after recording, return to:

Allen C. Balk

Meltzer, Purtill & Stelle LLC

300 South Wacker Drive, Suite 3500
Chicago, Illinois 60606

Permanent Real Estate Tax Index No.:
See Exhibit A atrached hereto

Address: This space reserved for Recorder’s use only
See Exhibit A cuoched hereto

MORTGAGE AND SECURITY AGREEMENT

105 WEST MADISON

THIS MORTGAGE ANL SECURITY AGREEMENT (“Mortgage™), dated as of this
7th day of October, 2014, is made by and between 105 MADISON OPCO, LLC, a Delaware
limited lability company { “Mortgagor’) 1 favor of REPUBLIC BANK OF CHICAGO, an
[llinois banking corporation (“Mortgagee™).

RECITAILS:

Mortgagee has agreed to loan to Mortgagor the principal amount of Eleven Million and
No/100 Dollars ($11,000,000.00) (the “Loan™). The ‘Loan is evidenced by that certain
Promissory Note in the principal amount of the Loan as Of ¢ven date herewith, made by
Mortgagor and payable to the order of and delivered to Mortgagee<in and by which the Note the
Mortgagor promises to pay the said principal sum and variable rate of irnterest in the manner and
at the vanable rate provided in the Note.

The unpaid principal amount and all accrued and unpaid interest du¢ under the Loan as
described in that certain Loan Agreement (“Loan Agreement”) of even date kerowith by and
among Mortgagor and Mortgagee, as evidenced by the Note, if not sooner paid, shail'be due on
April 7, 2016 (the “Maturity Date™). All such payments on account of the in{ebtedness
evidenced by the Note shall be applied as set forth in the Note being made payable at such place
as the holder of the Note may from time to time in writing appeint, and in the absence of such
appointment, then at the office of Mortgagee, at the address indicated in Paragraph 27 hereof, or
at such other address as Mortgagee may from time to time designate in writing.

ACCORDINGLY, Mortgagor, to secure: (i) the payment of said principal sum of
money and all interest, late charges and other indebtedness evidenced by the Note and by any
extensions, renewals or refinancings thereof; (i) the performance and observance of the
covenants, terms, conditions and agreements contained in the Note, this Mortgage and the Loan
Documents (as hereinafter defined); and (iii) the reimbursement of Mortgagee for any and all
sums expended or advanced by Mortgagee pursuant to any term or provision of or constituting
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additional indebtedness under or secured by this Mortgage or any of the Loan Documents, with
interest thereon as provided herein or therein; and also in consideration of the sum of TEN
DOLLARS ($10.00) in hand paid, the receipt whereof is hereby acknowledged, does by these
presents MORTGAGE, GRANT, ASSIGN, REMISE, RELEASE, WARRANT, AND CONVEY
unto Mortgagee, its successors and assigns, the real estate and all of Mortgagor’s estate, right,
title and interest therein situate, legally described in Exhibit A attached hereto and made a part
hereof the (“Real Estate™), together with the tangible and intangible property hereinafter
described, is collectively referred to herein as the “Property”.

TOGETHER with all of the right, title and interest of Mortgagor in buildings and
improvemer:s now or hereafter constructed upon or erected upon or located on the Real Estate,
all tenements, casements, rights-of-way and rights used as a means of access thereto, all fixtures
and appurtenances thereto now or hereafter belonging or pertaining to the Real Estate, and all
rents, issues, royaitics; income, proceeds, profits, letter-of-credit rights (as defined in the Code
hereinafter defined) and cther benefits thereof, and any after-acquired title, franchise, or license
and the reversions or reinzinders thereof, other than personal property owned by lessees of the
Real Estate, for so long and caxing all such times as Mortgagor may be entitled thereto (which
are pledged primarily and on a parity with said real estate and not secondarily), and, to the extent
of Mortgagor’s interest therein, equipinent, systems, all fixtures, apparatus, mechanical devises
and piping now or hereafter therein oi thereon used to supply heat, gas, air conditioning, water,
light, power, sprinkler protection, waste reirdval, refrigeration (whether single units or centrally
controlied), and ventilation, including (without restricting the foregoing): all fixtures, apparatus,
equipment and articles, it being understood ‘*hat the enumeration of any specific articles of
property shall in no way exclude or be held to exclude any items of property not specifically
mentioned;

TOGETHER with all of Mortgagor’s interestsin “general intangibles” including
“payment intangibles” and “software,” each as defined in the (Code {as hereinafter defined), now
owned or hereafter acquired and related to the Property, includiay, without limitation, all of
Mortgagor’s right, title and interest in and to: (i) all agreements, ordinances, permits and
contracts to which Mortgagor is or may become a party and which relate *a the Property; (ii) all
obligations and indebtedness owed to Mortgagor thereunder; (iii) all intelicctusl property related
to the Property; and (iv) all causes of action relating to the Property;

TOGETHER with all of Mortgagor’s accounts now owned or hereafiec created or
acquired with respect to the Property, including, without limitation, all of the following now
owned or hereafter created or acquired by Mortgagor: (i) cash, securities, certificates of deposit,
accounts, contract rights, health-care-insurance receivables, book debts, notes, drafts, 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) monics due or 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 vet earned 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
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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 licenses in favor of Mortgagor with
respect to the Property;

All of the land, estate and property hereinabove described, real, personal and mixed,
whether affixed or annexed or not (except where otherwise hereinabove specified) and all rights
hereby conveyed and mortgaged are intended so to be as a unit and are hereby understood,
agreed and declared, to the maximum extent permitted by law, to form a part and parcel of the
real estate and to be appropriated to the use of the real estate, and shall be for the purposes of this
Mortgage deemed to be real estate and conveyed and mortgaged hereby; provided, however, as
to any of ths property aforesaid which does not so form a part and parcel of the real estate or
does not congtitute a “fixture” (within the meaning of Section 9-102(41) of the Uniform
Commercial Ccde of Illinois (the “Code™), as amended and in effect from time to time), this
Mortgage 1s herevy-deemed to also be a Security Agreement under the Code for purposes of
granting a security it€rest in such property, which Mortgagor hereby grants to Mortgagee, as
Secured Party (as defincd i the Code), as more particularly provided in Paragraph 10 of this
Mortgage.

TO HAVE AND TO HCLD the Property unto the said Mortgagee, its participants,
successors and assigns, forever, for thZ purposes and uses herein set forth, together with all right
to possession of the Property after any Fvant of Default (as hereinafter defined); Mortgagor
hereby RELEASING AND WAIVING “all rights under and by virtue of the homestead
exemption laws of the State of Illinois.

IT IS FURTHER UNDERSTOOD AND AGXEED THAT:
1. Title.

Mortgagor represents and covenants that (a) Mortgagor is_the holder of the fee simple
title to the Property, free and clear of all liens and encumbrances; ¢xeent Permitted Exceptions
under the Loan Agreement, and (b) Mortgagor has legal power and authority to mortgage and
convey the Property.

2. Maintenance. Repair and Restoration of Improvements, Pavincnt of Prior
Liens, etc.

Mortgagor shall (a) promptly repair, restore or rebuild (or cause to be promptly repaired,
restored or rebuilt) any buildings or improvements now or hereafter on the Property which may
become damaged or be destroyed; (b) keep the Property in good condition and repair, without
waste, and free from mechanics’ liens or other liens or claims for lien, except that Mortgagor
shall have the right to contest by appropriate proceedings diligently prosecuted the validity or
amount of any such lien if and only if Mortgagor shall within thirty (30) days after the filing
thereof (1) place a letter of credit with Mortgagee in an amount, form, content and issued by a
financial institution reasonably acceptable to Mortgagee for the payment of any such lien if such
lien is less than $50,000.00, or (2) cause the title company which has issued the loan policy of
title insurance to Mortgagee insuring the lien of this Mortgage to issue an endorsement thereto
insuring against loss or damage on account of any such lien; (c) subject to the right to contest as
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set forth in (b) above, immediately pay when due any indebtedness which may be secured by a
lien or charge on the Property superior or inferior to or at parity with the lien hereof (no such
superior, inferior or parity lien to be permitted hereunder), and upon request exhibit satisfactory
evidence of the discharge of any such lien to Mortgagee; (d) complete within a reasonable time
any buildings or any other improvements now or at any time in process of construction upon the
Property; (e) comply with all requirements of law, municipal ordinances and restrictions of
record with respect to the Property and the use and development thereof, including without
limitation, those relating to building, zoning, environmental protection, health, fire and safety; (f)
except as otherwise expressly permitted by the Loan Documents, make no structural or non-
structural alterations to the Property or any buildings or other improvements now or hereafter
constructed «hereon, without the prior written consent of Mortgagee; (g) suffer or permit no
change in the zeneral nature of the occupancy of the Property, without the prior written consent
of Mortgagee; \h) initiate or acquiesce in any zoning reclassification without the prior written
consent of Mortgages, (i) pay each item of indebtedness secured by this Mortgage when due
according to the terine Iicreof or of the Note; and (j) duly perform and observe all of the
covenants, terms, provisions-and agreements herein, in the Note, the Loan Agreement or in the
Loan Documents on the part of Mortgagor to be performed and observed. As used in this
Paragraph and elsewhere in this"Mortgage, the term “indebtedness™ shall mean and include the
princtpal sum evidenced by the Note, together with all interest thereon and all other amounts
payable to Mortgagee thereunder, and al! other sums at any time secured by this Mortgage.

3. Payment of Taxes and Assessmants,

Mortgagor shall pay (or will cause to be paid) before any penalty or interest attaches all
general taxes, special taxes, special assessments, cordominium assessments, water charges,
sewer service charges, and all other liens or charges levicd or assessed against the Property, or
any interest therein, of any naturc whatsoever when ue, and shall funish to Mortgagee
duplicate receipts of payment therefor promptly upon Mottgages’s request. If any special
assessment 1s permitted by applicable law to be paid in installniedis, Mortgagor shall have the
right to pay such assessment in installments, so long as all such instzilrients are paid on or prior
to the due date thereof. Notwithstanding anything contained herein tc the contrary, Mortgagor
shall have the right to protest any taxes assessed against the Property, solong-as such protest is
conducted in good faith by appropriate legal proceedings diligently prosecuted 2nd Mortgagor
shall furnish to the title insurer such security or indemnity as said insurer requires (> induce it to
issue an endorsement, in form and substance acceptable to Mortgagee, insuriag over any
exception created by such protest.

4, Tax and Insurance Deposits.

Mortgagor shall deposit monthly with Mortgagee, a sum equal to (a) one-twelfth (1/ 12‘h)
of the annual taxes and assessments (general and special) on the Property, as reasonably
determined bez Mortgagee, and (b) upon written notice from Mortgagee to Mortgagor, one-
twelfth (1/12") of the annual premiums payable for the insurance required to be maintained in
accordance with Paragraph 6 hereof commencing on the same day of each month installments of
interest or principal are due under the Note. In addition to the foregoing, if requested in writing
by Mortgagee, Mortgagor shall deposit with Mortgagee an amount of money, which together
with the aggregate of the monthly deposits to be made pursuant to (a) above as of one month
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prior to the date on which the total annual taxes and assessments for the current calendar year
become due, shall be sufficient to pay in full the total annual taxes and assessments estimated by
Mortgagee to become due and payable with respect to the Property for the current calendar year,
and an amount of money, when together with the aggregate deposits to be made pursuant to (b)
above as of one month prior to the date on which the next annual insurance premium becomes
due, shall be sufficient to pay in full the total annual insurance premium estimated by Mortgagee
to next become due and payable with respect to the Property. Such deposits are to be held
without any allowance of interest and are to be used for the payment of taxes and assessments
(general and special) and insurance premiums, respectively, on the Property next duc and
payable when they become due. Mortgagee shall pay such taxes, assessments and insurance
premiums (zrovided Mortgagor made deposits for insurance premiums) when the same become
due and payabie {upon submission of appropriate bills therefor from Mortgagor) or shall release
sufficient funds to Mortgagor for payment of such taxes, assessments and insurance premiums
(provided Mortgagorainade deposits for insurance premiums). If the funds so deposited are
insufficient to pay amy sich taxes, assessments (general or special) and premiums (provided
mortgagor made deposits for-insurance premiums) for any year when the same shall become due
and payable, Mortgagor sha!i ‘within ten (10) days after receipt of written demand therefor,
deposit additional funds as muay be necessary to pay such taxes, assessments (general and
special) and premiums (provided Morigagor made deposits for insurance premiums) in full. If
the funds so deposited exceed the amonnt required to pay such taxes, assessments (general and
special) and premiums (provided Mortzzpgor made deposits for insurance premiums) for any
year, the excess shall be applied on a subsejuent.deposit or deposits. Said deposits need not be
kept separate and apart from any other funds o1’ Mortgagee.

5. Mortgagee’s Interest In and Use of Peposits.

If an “Event of Default” (as hereinafter defined) eccurs pursuant to any of the provisions
contained in this Mortgage or the Note secured hereby, the Mortgagee may at its option, without
being required so to do, and upon written notice to Mortgagor, apgiy any monies at the time on
deposit pursuant to Paragraph 4 hereof in such order and manner as Mo:igagee may elect. When
the indebtedness secured hereby has been fully paid, any remairing- deposits under this
Paragraph 5 shall be paid to Mortgagor. Such deposits are hereby pledged as 2dditional security
for the indebtedness hereunder and shall be irrevocably applied by Mortgag=g ‘or the purposes
for which made hereunder and shall not be subject to the direction or contrél o Mortgagor;
provided, however, that Mortgagee shall not be liable for any failure to apply to thé pavment of
taxes, assessments and insurance premiums any amount so deposited unless Mortgagor, while no
Event of Default has occurred hereunder, shall have requested Mortgagee in writing to make
application of such funds to the payment of which they were deposited, accompanied by the bills
for such taxes, assessments and insurance premiums or Mortgagee is required to do so pursuant
to the terms and conditions of this Mortgage. Except for a breach of Mortgagee’s obligations
under this Mortgage, Mortgagee shall not be liable for any act or omission taken in good faith or
pursuant to the instruction of Mortgagor, any appropriate taxing authority or insurer.

6. Insurance.

. (a) Mortgagor shall at all times keep (or cause to be kept) ali buildings,
improvements, fixtures and articles of personal property owned by Mortgagor now or hereafter
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situated on the Property insured against loss or damage by fire and such other hazards as may
reasonably be required by Mortgagee, including without limitation: (i) all risk fire and extended
coverage insurance, with vandalism and malicious mischief endorsements, for the full
replacement value of all buildings, improvements, fixtures and articles of personal property
owned by Mortgagor now or hereafter situated on the Property, with agreed upon amount and
inflation guard endorsements; (i) upon leasing any portion of the Property, rent and rental value
or business loss insurance for the same perils described in (i) above payable at the rate per month
and for the period specified from time to time by Mortgagee; (iii) broad form boiler and sprinkler
damage insurance in an amount reasonably satisfactory to Mortgage, if and so long as the
Property shall contain a boiler and sprinkler system, respectively; (iv) if the improvements on the
Property ar¢ iocated in a flood hazard district, flood insurance in the maximum amount
obtainable up *5 the amount of the indebtedness hereby secured; and (v} such other insurance as
Mortgagee may from time to time reasonably require as specified in the Loan Agreement.
Mortgagor also snali at all times maintain comprehensive general liability, property damage and
workers’ compensation zsurance covering the Property and any employees thereof, with such
limits for personal injury, death and property damage as provided in the Loan Agreement. All
policies of insurance to be fuimished hereunder shall be in forms, companies, amounts and
deductibles reasonably satisfactsry to Mortgagee, with mortgagee clauses attached to all policies
in favor of and in form satisfactory to Mortgagee, including a provision requiring that the
coverage evidenced thereby shall no? b: terminated or materially modified without thirty (30)
days’ prior written notice to Mortgagee and shall contain endorsements that no act or negligence
of the insured or any occupant and no occupzncy or use of the Property for purposes more
hazardous than permitted by the terms of the policies will affect the validity or enforceability of
such policies as against Mortgagee. Mortgagor shali deliver all policies, including additional and
renewal policies, to Mortgagee and, in the case of insurance about to expire, shall deliver
renewal policies or certificates not less than thirty (3G)/days prior to their respective dates of
expiration. The coverage amounts shall be specified in the Loan-Agreement.

(b)  Mortgagor shall not take out separate irsurénce concurrent in form or
contributing in the event of loss with that required to be maintained lieréunder unless Mortgagee
is included thereon under a standard mortgage clause acceptable to Mertgagee. Mortgagor
immediately shall notify Mortgagee whenever any such separate insurance-is taken out and
promptly shall deliver to Mortgagee the policy or policies of such insurance.

(¢)  Inthe event of loss Mortgagor shall give immediate notice 16 Mortgagee,
who, if such exceeds five percent (5%) of the Loan or Two Hundred Fifty Thousand Dollars
($250,000.00), shall have the sole right to make proof of loss, and each insurance company
concerned is hereby authorized and directed to make payment for any such loss directly to
Mortgagee instead of to Mortgagor and Mortgagee jointly. Any insurance proceeds so received
by Mortgagee, or any part thereof, shall be applied by Mortgagee, after the payment of all of
Mortgagee’s expenses, including costs and reasonable attorneys’ fees, to the restoration or repair
of the property damaged as provided in Paragraph 8 hereof. In the event of foreclosure of this
Mortgage, all right, title and interest of Mortgagor in and to any insurance policies then in force
shall pass to the purchaser at the foreclosure sale. Mortgagor shall furnish Mortgagee, without
cost to Mortgagee, at the request of Mortgagee, from time to time, evidence of the replacement
value of the Property.
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7. Condemnation.

If all or any part of the Property are damaged, taken or acquired, either temporarily or
permanently, in any condemnation proceeding, or by exercise of the right of eminent domain, the
amount of any award or other payment for such taking or damages made in consideration
thereof, to the extent of the full amount of the remaining unpaid indebtedness secured by this
instrument, 1s hereby assigned to Mortgagee, who is empowered to collect and receive the same
and to give proper receipts therefor in the name of Mortgagor and the same shall be paid
forthwith to Mortgagee, who shall release any such award or monies so received or apply the
same in whole or in part, after the payment of all of its expenses, including costs and attorneys’
fees, to the ristoration or repair of the property damaged as provided in Paragraph 8 hereof, if in
the reasonable judgment of Mortgagee the property can be restored or repaired to the condition
existing immediatcly prior to the taking. If in the reasonable judgment of Mortgagee the said
property cannot be rstored or repaired to the condition existing immediately prior to the taking,
then such award or mouies received after the payment of expenses of Mortgagec as aforesaid
shall be applied on account of the unpaid principal balance of the Note, irrespective of whether
such principal balance is then-due and payable and, at any time from and after the taking, upon
thirty (30) days prior written notice to Mortgagor, Mortgagee may declare the whole of the
indebtedness hereby secured to be duz and payable. Furthermore, in the event such award or
monies so received shall exceed the cost of restoration or repair of the property and expenses of
Mortgagee as aforesaid, then such exc=ss inonies shall be applied on account of the unpaid
principal balance of the Note, irrespective of whether such principal balance is then due and
payable. Any application to the unpaid principal balance of the Note pursuant to this Paragraph
7 shall not extend the due date or reduce the amoupt of the principal and interest installments
required to be paid under the Note. Notwithstandizsgy the provisions of this paragraph to be
contrary, if any condemnations or taking of less than a‘material portion of the Property occurs,
and provided that no Event of Default exists, or if, in the redSonahle determination of Mortgagee,
such event has no material adverse effect on the operation' or value of the Property is then
existing, then the award for such taking or damages resulting hiciefrom may be collected and
received by Mortgagor and applied to the restoration or repair of <he Property as set forth in
Paragraph 8 hereof. “Material portion™ of the Property for the purpose of this Paragraph 7 shall
mean condemnations or taking with a value of less than five percent (5%) efthe Loan or any
taking or condemnation affecting any Tenant’s rights under a Lease.

. Disbursement of Insurance or Eminent Domain Proceeds.

(a) Before commencing to repair, restore or rebuild following damage to, or
destruction of, all or a portion of the Property, whether by fire or other casualty or by a taking
under the power of eminent domain, Mortgagor shall obtain from Mortgagee its approval of all
site and building plans and specifications pertaining to such repair, restoration or rebuilding,
which approval shall not be unreasonably withheld, delayed or conditioned.

(b)  Prior to the payment or application of insurance proceeds or a
condemnation or eminent domain award to the repair or restoration of the improvements upon
the Property as provided in Paragraphs 6 and 7 above, Mortgagee shall be entitled to evidence of
the following;
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(i) That no Unmatured Event of Default or Event of Default which
has not been, or will not be, cured to the reasonable satisfaction of Mortgagee, in
Mortgagee’s sole and absolute judgment;

(ii)  That the Borrower, through the collection of rents from tenants,
shall maintain the Debt Service Coverage Ratio;

(ii1) In the judgment of the Mortgagee (whose judgment shall be
controlling unless manifestly unreasonable) the Loan 1s and will continue to be In-
Balance in accordance with the requirements of the Loan Agreement during the period
required to repair and restore the Property;

(tv)  That Mortgagee shall be given reasonably satisfactory proof that
either (A)'sech improvements have been fully restored, as reasonably determined by
Mortgagee, or.{P) the expenditure of money as may be received from such insurance
proceeds or condernnation award will be sufficient to repair, restore or rebuild the
Property, free and clear of all liens, claims and encumbrances, except the lien of this
Mortgage and the Permiiitzd Exceptions; and

(v)  That piior to the disbursement of any such proceeds held by
Mortgagee in accordance with tke terms of this Paragraph 8 for the cost of any repair,
restoration or rebuilding, Mortgagec shall be furnished with a statement of Mortgagor’s
architect, certifying the extent of the repairiand restoration completed to the date thereof,
and such repairs, restoration, and rebuilgiig have been performed to date in substantial
conformity with the plans and specifications approved by Mortgagee and with all
statutes, regulations or ordinances (including buiicing and zoning ordinances) affecting
the Property; and Mortgagee shall be furnished with appropriate evidence of payment for
labor or materials furnished to the Property, ani total or partial lien waivers
substantiating such payments.

(c)  Prior to the payment or application of insurance proceeds or a
condemnation award to the repair, restoration or rebuilding of the improvements upon the
Property as provided in Paragraphs 6 and 7 above there shall have been delivered to Mortgagee
the following:

(i) A waiver of subrogation from any insurer who clainiz that no
liability exists as to Mortgagor or the then owner or other insured under the policy of
insurance in question; and

(i)  Such plans and specifications as are reasonably required by
Mortgagee.

(d)  In the event Mortgagor shall fail to restore, repair or rebuild the
improvements upon the Property within a reasonable time subject to force majeure, then
Mortgagee, at its option, and upon not less than thirty (30) days written notice to Mortgagor, may
commence to restore, repair or rebuild the said improvements for or on behalf of Mortgagor, and
for such purpose, may perform all necessary acts to accomplish such restoration, repair or
rebuilding. In the event insurance proceeds or condemnation award shall exceed the amount
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necessary to complete the repair, restoration or rebuilding of the improvements upon the
Property, such excess shall be applied on account of the unpaid principal balance of the Note
irrespective of whether such balance is then due and payable.

(¢) In the event Mortgagor commences the repair or rebuilding of the
improvements located on the Property, but fails to comply with the conditions precedent to the
payment or application of insurance proceeds or a condemnation or eminent domain award set
forth in this Paragraph 8 in any material respect; or Mortgagor shall fail to restore, repair or
rebuild the improvements upon the Property within a reasonable time subject to force majeure,
and if Mortgagee does not restore, repair or rebuild the said improvements as provided in
subparagrap’s (d) above; then Mortgagee may, at its option, accelerate the indebtedness
evidenced by tiic Note and apply all or any part of the insurance proceeds or condemnation
award against the ‘pdebtedness secured hereby.

9. Observazice of Lease Assignment.

As additional security for the payment of the Note and for the faithful performance of the
terms and conditions contained in the Loan Documents, Mortgagor, as lessor, has assigned to
Mortgagee the entire lessor’s right. atle and interest in and to all leases and subleases, which now
or hereafter affect all or any portioii ot the Property and in and to all rents, issues, income and
profits of or from all or any portion ot ths Property pursuant to the Assignment of Rents and
Leases of even date herewith. All of the provisions of the Assignment of Rents and Leases are
incorporated herein as if fully set forth at lengthh in'the text of this Mortgage.

10.  Security Agreement and Financing Statement.

Mortgagor and Mortgagee agree that: (i) this' Mortgage shall constitute a Security
Agreement within the meaning of the Code with respect to al' sums on deposit with Mortgagee
pursuant hereto (“Deposits™) and with respect to any property uiclided in the definition herein of
the word “Property which property may not be deemed to form a pari-of the Real Estate or may
not constitute a “fixture” (within the meaning of Section 9-102(41) of the Code), and all
replacements of such property, substitutions for such property, additions t¢ such property, books
and records relating to the Property and operation thereof and the procecds ‘hereof and the
“supporting obligations” (as defined in the Code) (said property, replacements, substitutions,
additions and the proceeds thercof being sometimes herein collectively referied to as the
“Collateral”}; (ii) a security interest in and to the Collateral and the Deposits is hereby granted to
Mortgagee; and (iii} the Deposits and all of Mortgagor’s right, title and interest therein are
hereby collaterally assigned to Mortgagee: all to secure payment of the indebtedness hereby
secured and to secure performance by Mortgagor of the terms, covenants and provisions hereof.

(a)  Upon an Event of Default hereunder, Mortgagee shall have the remedies
of a secured party under the Code, including, without limitation, to the extent permitted by
applicable law, the right to take immediate and exclusive possession of the Collateral, or any part
thereof, and for that purpose, so far as Mortgagor can give authority therefor, with judicial
process, may enter (if this can be done without breach of the peace) upon any place which the
Collateral or any part thereof may be situated and remove the same therefrom {provided that if
the Collateral is affixed to real estate, such removal shall be subject to the conditions stated in the
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Code}); and Mortgagee shall be entitied to hold, maintain, preserve and prepare the Collateral for
sale, until disposed of, or may propose to retain the Collateral subject to Mortgagor’s right of
redemption in satisfaction of Mortgagor’s obligations, as provided in the Code. To the extent
permitted by applicable law, Mortgagee may render the Collateral unusable without removal and
may dispose of the Collateral on the Property. Mortgagee may require Mortgagor to assemble
the Collateral and make it available to Mortgagee for its possession at a place to be designated by
Mortgagee which is reasonably convenient to both parties. Mortgagee will give Mortgagor at
least ten (10) days’ notice of the time and place of any public sale of the Collateral or of the time
after which any private sale or any other intended disposition thereof is made. The requirements
of reasonable notice shall be met if such notice is mailed, by certified United States mail or
equivalent, postage prepaid, to the address of Mortgagor hereinafter set forth at least ten (10)
days before the time of the sale or disposition. Mortgagee may buy at any public sale.
Mortgagee may huy at private sale if the Collateral is of a type customarily sold in a recognized
market or is of a'type which is the subject of widely distributed standard price quotations. Any
such sale may be held 11 ponjunction with any foreclosure sale of the Property. If Mortgagee so
elects, the Property and the Collateral may be sold as one lot. The net proceeds realized upon
any such disposition, after deduction for the expenses of retaking, holding, preparing for sale,
selling and the reasonable attorneys’ fees and legal expenses incurred by Mortgagee, shall be
applied against the Indebtedness ir. such order or manner as Mortgagee shall select. Mortgagee
will account to Mortgagor for any surplrs realized on such disposition.

(b)  Mortgagor agrees thzt, without the written consent of Mortgagee, which
consent shall not be unreasonably withheld, delayed or conditioned, Mortgagor will not remove
or permit to be removed from the Property any o thie Collateral except that so long as no Event
of Default has occurred, Mortgagor shall be penritted to sell or otherwise dispose of the
Collateral when obsolete, worn out, inadequate, unseiviczable or unnecessary for use in the
operation of the Property, but only upon replacing the saine or substituting for the same other
Collateral at least equal in value and utility to the initial value ana atility of that disposed of and
in such a manner that said replacement or substituted Collateral siall be subject to the security
interest created hereby and that the security interest of Mortgagee shall be perfected and first in
priority, it being expressly understood and agreed that all replacemeuts, substitutions and
additions to the Collateral shall be and become immediately subject to the seciuity interest of this
Mortgage and covered hereby.

(¢)  Mortgagor shall, from time to time, upon written request ¢f Mortgagee
and at Mortgagor’s sole cost, deliver to Mortgagee: (i) such further security documents and
assurances as Mortgagee may reasonably require, to the end that the liens and security interests
created hereby shall be and remain perfected and protected in accordance with the requirements
of any present or future law; and (ii) an inventory of the Collateral in reasonable detail.
Mortgagor represents and covenants that all Collateral now is, and that all replacements thereof,
substitutions therefor or additions thereof, unless Mortgagee otherwisc consents, will be free and
clear of liens, encumbrances, title retention devices and sccurity interests of others, except as
permitted hereunder and/or as referenced in the Loan Agreement. If the Collateral is sold in
connection with a sale of the Property, Mortgagor shall notify Mortgagee prior to such sale and
shall require as a condition of such sale that the purchaser specifically agree to assume
Mortgagor’s obligations as to the security interests herein granted and to execute whatever
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agreements and filings are deemed necessary by Mortgagee to maintain Mortgagee’s first
perfected security interest in the Collateral and the Deposits.

(d)  This Mortgage is intended to be a financing statement within the purview
of the Code with respect to the Collateral and the goods described herein, which goods are or
may become fixtures relating to the Property. The addresses of Mortgagor {Debtor) and
Mortgagee (Secured Party) are set forth herein. This Mortgage is to be filed for recording with
the Recorder of Deeds of the county where the Property is located. Mortgagor is the record
owner of the Property and has rights in and the power to transfer the Collateral.

fe)  Mortgagor hereby irrevocably authorizes Mortgagee at any time, and from
time to time, to-file in any jurisdiction any initial financing statements and amendments thereto
that (i) indicate th2 Collateral as all assets of Mortgagor (or words of similar effect), regardless
of whether any paiticular asset comprised in the Collateral falls within the scope of Article 9 of
the Uniform Commereial Code of the jurisdiction wherein such financing statement or
amendment is filed, or 4s/'being of an equal or lesser scope or within greater detail, and (i1)
contain any other informatior-iequired by Section 5 of Article 9 of the Uniform Commercial
Code of the junsdiction whercin such financing statement or amendment is filed regarding the
sufficiency or filing office acceplance of any financing statement or amendment, including
whether Mortgagor is an organizaiion, the type of organization and any organization
identification number issued to Mortgagor, and in the case of a financing statement filed as a
fixture filing or indicating Collateral as as-extracted collateral or timber to be cut, a sufficient
description of real property to which the Collatzral relates. Mortgagor agrees to furnish any such
information to Mortgagee promptly upon request.. Mortgagor further ratifies and affirms its
authorization for any financing statements and/or armiendments thereto, executed and filed by
Mortgagee in any jurisdiction prior to the date of this Mortgage.

(H Mortgagor represents and warrants that: (1) Mortgagor is the record owner
of the Property; (ii) Mortgagor’s chief executive office is locatéd in the State of Illinois; (iii)
Mortgagor’s state of organization as a limited liability company is.4ne”State of Delaware; (iv)
Mortgagor’s exact legal name is as set forth herein; and (v) Mortgagor’s organizational
identification number in the State of Delaware is 5608497 and Mortgagot-is gralified to conduct
its business in the State of llinois.

(g)  Mortgagor agrees that where Collateral is in possession of g third party,
Mortgagor will join with the Mortgagee in notifying the third party of the Mortgage¢ s interest
and obtaining an acknowledgment from the third party that it is holding the Collateral for the
benefit of Mortgagee.

11. Effect of Extensions of Time,

If the payment of said indebtedness or any part thereof be extended or varied or if any
part of any security for the payment of the indebtedness be released, all persons now or at any
time hereafier liable therefor, or interested in the Property or having an interest in Mortgagor,
shall be held to assent to such extension, variation or release, and their liability and the lien and
all provisions hereof shall continue in full force, the right of recourse against all such persons
being expressly reserved by Mortgagee, notwithstanding such extension, variation or releasc.
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12. Stamp Tax.

If, by the laws of the United States of America, or of any state or political subdivision
having jurisdiction over Mortgagor, any tax is due or becomes due in respect of the execution
and delivery of this Mortgage or the issuance of the Note hereby secured, Mortgagor covenants
and agrees to pay such tax in the manner required by any such law. Mortgagor further covenants
to reimburse Mortgagee for any sums which Mortgagee may extend by reason of the imposition
of any tax on the issuance of the Note secured hereby. Notwithstanding the foregoing,
Mortgagor shall not be required to pay any income or franchise taxes of Mortgagee.

13. .~ Effect of Changes In Laws Regarding Taxation,

In the event of the enactment after this date of any law of the state in which the Property
are located deducting from the value of the land for the purpose of taxation any lien thereon, or
imposing upon Mortgapze the payment of the whole or any part of the taxes or assessments or
charges or liens herein 4ejuired to be paid by Mortgagor, or changing in any way the laws
relating to the taxation oI mortgages or debts secured by mortgages or Mortgagee’s interest in
the Property, or the manner of Ceilection of taxes, so as to adversely affect this Mortgage or the
indebtedness secured hereby or the noiders thereof, then, and in any such event, Mortgagor, upon
demand by Mortgagee, shall indemuify and hold Mortgagee harmless from and against any and
all losses and costs resulting from such iaxes or assessments, or reimburse Mortgagee therefor;
provided, however, that Mortgagor shall n15t be deemed to be required to pay any income or
franchise taxes of Mortgagee

14.  Mortgagee’s Reliance on Tax Bills and Claims for Liens.

Mortgagee m making any payment hereby autherized: (a) relating to taxes and
assessments, may do so according to any bill, statement or, estimate procured from the
appropriate public office without inquiry into the accuracy of sueli bhill, statement or estimate or
into the validity of any tax, assessment, sale, forfeiture, tax lien ¢t tile or claim thereof; or (b)
for the purchase, discharge, compromise or settlement of any other prict iien, may do so without
inquiry as to the validity or amount of any claim for lien which may be asserted, provided that if
no Event of Default then exists hereunder Mortgagee shall give to Mortgagor ten (10) days prior
written notice thereof.

15 Mortgagee’s Performance of Defaulted Acts and Expenses Incurred by
Mortgagee.

Mortgagee may, but need not, make any payment or perform any act herein required of
Mortgagor in any form and manner deemed expedient, 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 Property or consent to any tax or assessment or cure any Event
of Default of Mortgagor in any lease of the Property. Mortgagee may, but shall not be required
to, complete construction, fumnishing and equipping of any uncompleted buildings or other
improvements now or at any time hereafter on the Property, and rent, operate and manage the
Property and such buildings and improvements and pay operating costs and expenses, including
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management fees, of every kind and nature in connection therewith, so that the Property and
such buildings and improvements shall be operational and usable for their intended purposes.
All monies paid for any of the purposes herein authorized and all expenses paid or incurred in
connection therewith, including reasonable attorneys’ fees, and any other monies disbursed by
Mortgagee in regard to any tax referred to in Paragraph 8 above or to protect the Property or the
lien hereof, shall be so much additional indebtedness secured hereby, and shall become due and
payable within ten (10) days after written notice from Mortgagee and with interest thereon at the
Default Rate (as defined in the Note). In addition to the foregoing, any costs, expenses and fees
reasonably incurred, including reasonable attorneys’ fees, incurred by Mortgagee in connection
with (a) sustaining the lien of this Mortgage or its priority, (b) protecting and enforcing any of
Mortgagee’s rights hereunder, (c) recovering any indebtedness secured hereby, (d) any litigation
or proceedings-affecting the Note, this Mortgage, the Property or any guarantor or co-maker of
the Note or this'Mertgage, including without limitation, bankruptcy and probate proceedings, or
(e) preparing for theccommencement, defense or participation in any threatened litigation or
proceedings, shall be so-much additional indebtedness secured hereby, and shall become
immediately due and payable after ten (10) days written notice and with interest thereon at the
Default Rate. The interest accruing under this Paragraph 15 shall be immediately due and
payable by Mortgagor to Mortgagee. and shall be additional indebtedness evidenced by the Note
and secured by this Mortgage. In:ction of Mortgagee shall never be considered as a waiver of
any right accruing to it on account of any default on the part of Mortgagor. Should the proceeds
of the Note or any part thereof, or any amnsrit paid out or disbursed by Mortgagee hereunder, or
pursuant to any agreement executed by Moitgager in connection with the loan evidenced by the
Note, be used directly or indirectly to pay off, discharge or satisfy, in whole or in part, any lien
or encumbrance upon the Property or any part thercof, then as additional security hereunder,
Mortgagee shall be subrogated to any and all rights,"equal or superior titles, liens and equities,
owned or claimed by any owner or holder of said outstzicling liens, charges and indebtedness,
however remote, regardless of whether said liens, charges and. indebtedness are acquired by
assignment or have been released of record by the holder thereof uron payment.

16. Single Purpose Entity.

(a) Mortgagor covenants and agrees that it has not and siiall 2ot:

(1) Engage in any business or activity other than <th¢. acquisition,
ownership, operation and maintenance of the Property, and activities incidental thereto;

(i)  Acquire or own any material asset other than (i) the Property, and
(i1) such incidental personal property as may be necessary for the operation of the
Property;

(iif} ~ Merge into or consolidate with any person or entity or dissolve,
terminate or liquidate in whole or in part, transfer or otherwise dispose of all or
substantially all of its assets or change its legal structure, without in each case
Mortgagee’s consent;

- (iv)  Fail to preserve its existence as an entity duly organized, validly
existing and in good standing (if applicable) under the laws of the jurisdiction of its
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organization or formation, or without the prior written consent of Mortgagee, amend,
modify, terminate or fail to comply with the provisions of Mortgagor’s Articles of
Organization or Formation, Operating Agreement, Limited Liability Company
Agreement or similar organizational documents, as the case may be;

(v)  Own any subsidiary or make any investment in or acquire the
obligations or securities of any other person or entity without the consent of Mortgagee;

(vi) Commingle its assets with the assets of any of its partner(s),
members, shareholders, affiliates, or of any other person or entity or transfer any assets to
any such person or entity other than distributions on account of equity interests in the
Mortgagor permitted hereunder and properly accounted for;

{vii) Incur any debt, secured or unsecured, direct or contingent
(including guaranteeing any obligation), other than the Indebtedness, except unsecured
trade and operatioral debt incurred with trade creditors in the ordinary course of its
business of owning and operating the Property in such amounts as are normal and
reasonable under the ciicumstances, provided that such debt is not evidenced by a note
and 1s paid when due and provided in any event the outstanding principal balance of such
debt shall not exceed at any ong time one percent (1%) of the outstanding Indebtedness;

(viil) Allow any person or entity to pay its debts and liabilities or fail to
pay its debts and liabilities solely from its own assets;

(ix)  Fail to maintain its records, books of account and bank accounts
separate and apart from those of the sharehcidcrs, partners, members, principals and
affiliates of Mortgagor, the affiliates of a sharchélder, partner or member of Mortgagor,
and any other person or entity or fail to prepare and meintain its own financial statements
in accordance with generally accepted accounting principles and susceptible to audit, or if
such financial statements are consolidated fail to cause such financial statements to
contain footnotes disclosing that the Property is actually owned by the Mortgagor;

(x)  Enter into any contract or agreement with any sharcholder, partner,
member, principal or affiliate of Mortgagor, any guarantor of all or a p:ition of the
Indebtedness or any shareholder, partner, member, principal or affiliate thereof, except
upon terms and conditions that are intrinsically fair and substantially similar to/those that
would be available on an arms-length basis with third parties other than any shareholder,
partner, member, principal or affiliate of Mortgagor, or any shareholder, partner,
member, principal or affiliate thereof;

(x1)  Seck dissolution or winding up in whole, or in part;

(xii) Fail to correct any known misunderstandings regarding the
separate identity of Mortgagor;

(xiil) Guarantee or become obligated for the debts of any other entity or
person or hold itself out to be responsible or pledge its assets or credit worthiness for the
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debts of another person or entity or allow any person or entity to hold itself out to be
responsible or pledge its assets or credit worthiness for the debts of the Mortgagor;

(xiv) Make any loans or advances to any third party, including any
shareholder, partner, member, principal or affiliate of Mortgagor, or any shareholder,
partner, member, principal or affiliate thereof;

(xv)  Fail to file its own tax returns or to use separate contracts, purchase
orders, stationary, invoices and checks;

(xvi) Fail either to hold itself out to the public as a legal entity separate
and disrinct from any other entity or person or to conduct its business solely in its own
name 1n oider not (i) to mislead others as to the entity with which such other party is
transacting business, or (ii) to suggest that Mortgagor is responsible for the debts of any
third party \iticlnding any sharcholder, partner, member, principal or affiliate of
Mortgagor, or any saareholder, partner, member, principal or affiliate thereof);

(xvii) ‘Fai'lo allocate fairly and reasonably among Mortgagor and any
third party, any overhead for common employees, shared office space or other overhead
and administrative expenses,

(xviil) Allow any peison or entity to pay the salaries of its own employees
or fail to maintain a sufficient number of employees for its contemplated business
operations;

(xix) Fail to maintain adequatt capital for the normal obligations
reasonably foreseeable in a business of its size and character and in light of its
contemplated business operations;

(xx)  File a voluntary petition or otherwile upitiate proceedings to have
the Mortgagor or any general partner or managing member adjudicated bankrupt or
insolvent, or consent to the institution of bankruptey or insolvency proceedings against
the Mortgagor or any general partner or managing member, or file a/petition seeking or
consenting to reorganization or relief of the Mortgagor or any gen<ia} partner or
managing member as debtor under any applicable federal or state law relating to
bankruptcy, insolvency, or other relief for debtors with respect to the Mortgazor or any
general partner or managing member; or seek or consent to the appointment of any
trustee, receiver, conservator, assignee, sequestrator, custodian, liquidator (or other
similar official) of the Mortgagor or any general partner or managing member or of all or
any substantial part of the properties and assets of the Mortgagor or any general partner
or managing member, or make any general assignment for the benefit of creditors of the
Mortgagor or any general partner or managing member, or admit in writing the inability
of the Mortgagor or any general partner or managing member to pay its debts generally
as they become due or declare or effect a moratorium on the Mortgagor or any general
partner or managing member debt or take any action in furtherance of any such action; or
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(xxi) Conceal assets from any creditor, or enter into any transaction
with the intent to hinder, delay or defraud creditors of the Mortgagor or the creditors of
any other person or entity.

17. Transfer of Property: Further Encumbrance.

In determining whether or not to make the loan secured hereby, Mortgagee examined the
credit-worthiness of Mortgagor and any co-maker of the Note (if applicable), found it acceptable
and relied and continues to rely upon same as the means of repayment of the Note. Mortgagee
also evaluated the background and experience of Mortgagor, Manager and any co-maker of the
Note (if applicable) in owning and operating property such as the Property, found it acceptable
and relied ana zontinues to rely upon same as the means of maintaining the value of the Property
which is Mortgagr.e’s security for the Note. Mortgagor, Manager, and co-maker of the Note (if
applicable) are wetl-2xperienced in borrowing money and owning and operating property such as
the Property, were ‘ably represented by a licensed attorney at law in the negotiation and
documentation of the loan secured hereby and bargained at arm’s length and without duress of
any kind for all of the terms-and conditions of the loan, including this provision. Mortgagor
recognizes that Mortgagee is <otnled to keep its loan portfolio at current interest rates by either
making new loans at such rates or cotlecting assumption fees and or increasing the interest rate
on a loan, the security for which 1s/purchased by a party other than the original Mortgagor.
Mortgagor further recognizes that any sécendary, mezzanine or junior financing placed upon the
Property, other than as contemplated by the Loan Agreement, (a) may divert funds which would
otherwise be used to pay the Note secured hereby; (b) could result in acceleration and
foreclosure by any such junior encumbrancer which would force Mortgagee to take measures
and incur expenses to protect its security; (c) would detract from the value of the Property should
Mortgagee come into 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 Property.

In accordance with the foregoing and for the purposes 6f4i) protecting Mortgagee’s
security, both of repayment and of value of the Property; (ii) giving Mcrtgagee the full benefit of
its bargain and contract with Mortgagor; (iii) allowing Mortgagee to taise the. interest rate and
collect assumption fees; and (iv) keeping the Property or any interest in (e Uraperty free of
subordinate financing liens, Mortgagor agrees that if this paragraph be deeméd s restraint on
alienation, that it is a reasonable one, and that, any sale, conveyance, assignraent, further
encumbrance or other transfer of title to the Property, or any interest in the Property,ticluding
without limitation, the entering into of an installment agreement for the sale of the Property, the
placement or granting of liens on all or any part of the Property or the placement or granting of
chattel mortgages, conditional sales contracts, financing or security agreements which would be
or create a lien on the personal property utilized in the operation of the Property, or the
placement or granting of a mortgage commonly known as a “wrap around” mortgage or an
improvement loan, without Mortgagee’s prior written consent shall be an Event of Default
hereunder. For the purpose of, and without limiting the generality of, the preceding sentence, the
occurrence at any time of any of the following events (unless such events are permitted under the
Loan Agreement), shall be deemed to be an unpermitted transfer of title to the Property and
therefore an Event of Default hereunder:
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(@)  Except for a Permitted Transfer (as defined in the Loan Agreement) and
the rental of the premises to Tenants pursuant to the terms of the Leases, any sale, conveyance,
assignment or other transfer of, or the grant of a possessory interest or security interest in, all or
any part of the titie to the Property; or

(b)  Except for a Permitted Transfer, any sale, conveyance, assignment or
other transfer of, or the grant of a security interest in, any interest in the Mortgagor, their
Members or membership interest in the Manager; or

{c)  Any transter or the occurrence of any other event which results in a breach
under the terins of the Loan Agreement; or

(4))  Any interest in the Mortgagor or its Members shall be transferred or
assigned as securiiy. or the creation of any security interest or other lien or encumbrance shall be
created on any interest; directly or indirectly in the Mortgagor, or on the proceeds of, or
distribution rights with respect to any such membership interest; or

(e) Except fzt £ MSC Control Event, any change in the Manager of Borrower.

Any consent by Mortgagee;-or-any waiver by Mortgagee of an Event of Default under
this paragraph shall not constitute a ccisent to, or waiver of any right, remedy or power of
Mortgagee upon a subsequent Event oi-Default under this Paragraph 17. Mortgagor
acknowledges that any agreements, liens, chaige: or encumbrances created in violation of the
provisions of this Paragraph 17 shall be void and ¢i o force or effect.

18.  Acceleration of Indebtedness in Event of Default.

Each of the following shall constitute an “Event of Default” for purposes of this
Mortgage:

(2)  Mortgagor fails to pay (i) within ten (10) days «t the date when due, any
installment of principal or interest payable pursuant to the Note, or (ii) witkin ten (10) days after
written notice, any other amount payable pursvant to the Note, this Marigage, the Loan
Agreement or any of the other Loan Documents;

(b)  Failure by Mortgagor to promptly perform or cause to be performed any
other obligation or observe any other condition, covenant, term, agreement or provision required
to be performed or observed by Mortgagor under this Mortgage, the Loan Agreement, the Note
or any other Loan Document, within thirty (30) days after written notice; provided, however, that
if such condition, covenant, term, agreement or provision is such that it cannot with the exercise
of reasonable diligence be performed within said thirty (30) days and Mortgagor diligently
undertakes said performance within said thirty (30) day period, and thereafter diligently pursues
such performance, the time to so perform shall be extended for an additional period, not to
exceed sixty (60) days total, to effect such performance, unless the default is the result of
Mortgagors® willful misconduct or negligence or the continued operation or safety of the
Property, or the priority, validity or enforceability of the lien created by this Mortgage, the Loan
Agreement or any other Loan Document or the value of the Property is materially impaired,
threatened or jeopardized,

£32540: 022: D1447885.DOCX 3 | 17




1428218098 Page: 19 of 34

UNOFFICIAL COPY

(c)  The existence of any material inaccuracy or untruth in any representation,
covenant and warranty contained in this Mortgage, the Loan Agreement or any of the other Loan
Documents, or in any statement or certification as to facts delivered to Mortgagee by Mortgagor,
any co-maker or guarantor of the Note, or any applicant for the loan evidenced by the Note;

(d) At any time, Mortgagor or any co-maker of the Note for itself or himself
files a voluntary petition in bankruptcy or is adjudicated a bankrupt or insolvent, or institutes (by
petition, application, answer, consent or otherwise) any bankruptey, insolvency, reorganization,
arrangement, composition, readjustment, dissolution, liquidation or similar proceedings under
any present or future federal, state or other statute or law, or admits in writing its or his inability
to pay its ot his debts as they mature, or makes an assignment for the benefit of its or his
creditors, or secks or consents to the appointment of any receiver, trustee or similar officer for all
or substantiallyall of its or his property;

(c) ihe_commencement of any involuntary petition in bankruptcy against
Mortgagor or any co-ma<e: of the Note, or the institution against Mortgagor or any guarantor or
co-maker of the Notc of -any reorganization, arrangement, composition, readjustment,
dissolution, liquidation or simiia: proceedings under any present or future federal, state or other
statute or law, or the appointment of 2 receiver, trustee or similar officer for all or substantially
all of the property of Mortgagor or any guarantor or co-maker of the Note;

(f) Any sale, transfer,” ‘ease, assignment, conveyance, financing, lien or
encumbrance made in violation of Paragraph 17 of'this Mortgage;

(g} The occurrence of an “Evert of Default™ (after the expiration of any
applicable cure period) under: (i) the Note, (ii) the Loar Agreement, (iii) this Mortgage, or (iv)
any other document or instrument evidencing or securing the Note or delivered to induce
Mortgagee to disburse the proceeds thereof (the documents described in sections (i) through (iv)
above being hereinafter collectively referred to as the “Loan Dociinents™);

(h)  The filing of any federal tax lien against the P:cpeity that is not released
within thirty (30} days of such filing;

(i) The Property is subjected to actual waste, or all or apy naterial part
thereof is removed, demolished, or altered without the prior written consent of Morigagee;

() Mortgagor or any endorser or guarantor of the Note (if a corporation) is
liquidated or dissolved or its charter expires or is revoked, or Mortgagor or such endorser or
guarantor (if a partnership or business association) is dissolved or portioned, provided, however,
that 1if Mortgagor or such endorser or guarantor is involuntarily dissolved, such involuntarily
dissolved party shall have thirty (30) days to bring it back to good standing; or,

(k}  The successful adjudication against Mortgagor by any person or entity of
any claim in any legal or equitable proceeding challenging the first priority lien of this Mortgage,
subject only to the Permitted Exceptions.

.If an Event of Default occurs, Mortgagee may, at its option, declarc the whole of the
mdebtedness hereby secured to be immediately due and payable as provided in this Paragraph 18
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to Mortgagor, with interest thereon from the date of such Event of Default at the Default Rate. If
while any insurance proceeds or condemnation awards are being held by Mortgagee to reimburse
Mortgagor for the cost of rebuilding or restoration of buildings or improvements on the Property,
as set forth in Paragraph 18 hereof, Mortgagee shall be or become entitled to, and shall accelerate
the indebtedness secured hereby, then and in such event, Mortgagee shall be entitled to apply all
such insurance proceeds and condemnation awards then held by it in reduction of the
indebtedness hereby secured and any excess held by it over the amount of indebtedness then due
hereunder shall be returned to Mortgagor or any party entitled thereto without interest.

19.  Foreclosure; Expense of Litigation.

When the indebtedness hereby secured, or any part thereof, shall become due, whether by
acceleration or (otlierwise, Mortgagee shall have the right to foreclose the lien hereof for such
indebtedness orparc-thereof and/or exercise any right, power or remedy provided in this
Mortgage or any of tire sther Loan Documents. It is further agreed that upon an Event of Default
as an alternative to the Cight of foreclosure for the full secured indebtedness after acceleration
thereof, Mortgagee shall have the right to institute partial foreclosure proceedings with respect to
the portion of said indebtedness 5o in default, as if under a full foreclosure, and without declaring
the entire secured indebtedness due (such proceeding being hereinafter referred to as a “partial
foreclosure™), and provided that if foreclosure sale is made because of default of a part of the
secured indebtedness, such sale may be m-.d¢ subject to the continuing lien of this Mortgage for
the unmatured part of the secured indebtedness: and it is agreed that such sale pursuant to a
partial foreclosure, if so made, shall not in any manner affect the unmatured part of the secured
indebtedness, but as to such unmatured part of this *Mortgage, the lien hereof shall remain in full
force and effect just as though no foreclosure sale ‘hacheen made under the provisions of this
paragraph. Notwithstanding the filing of any partial {oicclosure or entry of a decree of sale
therein, Mortgagee may elect at any time prior to a foreclasure sale pursuant to such decree, to
discontinue such partial foreclosure and to accelerate the secured jndebtedness by reason of any
uncured default or defaults upon which such partial foreclosurevas predicated or by reason of
any other defaults, and proceed with full foreclosure proceedings. it is further agreed that
several foreclosure sales may be made pursuant to partial foreclosures without exhausting the
right of full or partial foreclosure sale for any unmatured part of the secursd. indebtedness, it
being the purpose to provide for a partial foreclosure sale of the secured indebtsdness without
exhausting the power to foreclose and to sell the Property pursuant to any such partial
foreclosure for any other part of the secured indebtedness whether matured at!the time or
subsequently maturing, and without exhausting any right of acceleration and full foreclosure. In
the event of a foreclosure sale, Mortgagee is hereby authorized, without the consent of
Mortgagor, to assign any and all insurance policies to the purchaser at such sale, or to take such
other steps as Mortgagee may deem advisable to cause the interest of such purchaser to be
protected by any of the said insurance policies.

In any suit to foreclose or partially 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 incurred by or on behalf of Mortgagee for reasonable attorneys® fees, appraisers’
fees, outlays for documentary and expert evidence, stenographers’ charges, publication costs,
and costs (which may be estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches and examinations, title insurance policies, and
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similar data and assurances with respect to the title as Mortgagee may deem reasonably
necessary either to prosccute 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 Property. All
expenditures and expenses of the nature in this paragraph mentioned and such expenses and fees
as may be incurred in the enforcement of Mortgagor’s obligations hereunder, the protection of
said Property and the maintenance of the lien of this Mortgage, including the fees of any attorney
employed by Mortgagee in any litigation or proceeding affecting this Mortgage, the Note, or the
Property, 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 payable by Mortgagor, with interest thereon at the Default Rate and shall
be secured bv this Mortgage.

20.  Anplication of Proceeds of Foreclosure Sale.

The proceeds-uf*any foreclosure (or partial foreclosure) sale of the Property shall be
distributed and applied n/the following order of priority: first, on account of all costs and
expenses incident to the Toreclasure proceedings, including all such items as arc mentioned in
Paragraph 15 hereof; secona, 2ir other items which may under the terms hereof constitute
secured indebtedness additional to thet evidenced by the Note, with interest thereon as herein
provided; third, all principal and interest remaining unpaid on the Note; fourth, satisfaction of
claims in order of priority adjudicated 'n.the judgment of foreclosure or order confirming the
sale; and fifth, any surplus to Mortgagor, its successors or assigns, as their rights may appear.

21. Appointment of Receiver.

Upon, or at any time after the filing of a complai«t to foreclose (or partially foreclose)
this Mortgage, the court in which such complaint is filed m»y appoint a receiver of the Property.
Such appointment may be made cither before or after sale, wittout regard to the solvency or
insolvency of Mortgagor at the time of application for such recsiver and without regard to the
then value of the Property or whether the same shall be then occupiedas a homestead or not and
Mortgagee hercunder or any holder of the Note may be appointed as such receiver. Such
receiver shall have power to collect the rents, issues and profits of the Property during the
pendency of such foreclosure suit and, in case of a sale and a deficiency duriag the full statutory
period of redemption, whether there be redemption or not, as well as during a:iv'turther times
when Mortgagor, except for the intcrvention of such receiver, would be entitled tocellect such
rents, issues and profits, and all other powers which may be necessary or are usual in such cases
for the protection, possession, control, management and operation of the Property during the
whole of said period. The court from time to time may authorize the receiver to apply the net
income in his, her or its hands in payment in whole or in part of: (a) the indebtedness secured
hereby, or by any decree foreclosing this Mortgage, or any tax, special assessment or other lien
which may be or become superior to the lien hereof or of such decree, provided such application
is made prior to foreclosure sale; and (b) the deficiency in case of a sale and deficiency.

22, Mortgagee’s Right of Possession in Case of Default.

In any circumstance in which under the provisions of this Mortgage Mortgagee has a
right to institute foreclosure proceedings, Mortgagor shall forthwith and upon demand of
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Mortgagee, surrender to Mortgagee, and Mortgagee shall be entitled to take, actual possession of
the Property or any part thereof personally, or by its agents or attorneys. Mortgagee’s rights and
remedies under this Paragraph 22 shall be effective whether before or after the whole principal
sum secured hereby is declared to be immediately due and payable hereunder, or whether before
or after the institution of legal proceedings to foreclose the lien hereof or before or after sale
thereunder. In the event Mortgagee 1s entitled to take possession of the Property, Mortgagee in
its discretion may, with applicable process of law, enter upon and take and maintain possession
of all or any part of said Property, together with all documents, books, records, papers and
accounts of Mortgagor or the then owner of the Property relating thereto, and may exclude
Mortgagor or its employees, agents or servants, wholly therefrom. In such case Mortgagee,
under the rowers herein granted, may hold, operate, manage and control the Property and
conduct the business, if any, thereof, either personally or by its agents. Mortgagee shall have full
power to use suciimeasures, legal or equitable, as in its discretion may be deemed proper or
necessary to enforcecthe payment or security of the avails, rents, issues, and profits of the
Property, including actiors for the recovery of rent, actions, in forcible detainer and actions in
distress for rent, Mortgage shall have full power:

(@)  To cance! or_terminate any lease or sublease for any cause or on any
ground which would entitle Mortgi gor to cancel the same;

(b)  To elect to disaffiem 2y lease or sublease which is then subordinate (and
not otherwise subject to a subordination, ncn-disturbance and attornment agreement that has not
been rejected by Tenant) to the lien hereof;

(¢)  To extend or modify any then-existing leases and to enter new leases,
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 of the indebtedness secured
hereby and beyond the date of the issuance of a deed or deeds to'a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such 'ezses, and the options or other
such provisions to be contained therein, shall be binding upen Mortgagsr and all persons whose
interests in the Property are subject to the lien hereof and upon the purchaser or purchasers at any
foreclosure sale, notwithstanding any redemption from sale, discharge of the mortgage
indebtedness, satisfaction of any foreclosure judgment, or issuance of any certisicate of sale or
deed to any purchaser;

(d)  To make any repairs, decorating, renewals, replacements, licrations,
additions, betterments and improvements to the Property as to it may seem Judicious;

()  To insure and rcinsure the same and all risks incidental to Mortgagee’s
possession, operation and management thereof; and

() To receive all of such avails, rents, issues and profits; hereby granting full
power and authority to exercise each and every of the rights, privileges and powers herein
granted at any and all times hereafter without notice to Mortgagor.

Mortgagee shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under any lease or any obligation, duty or
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liability of Mortgagor. To the extent provided by law, Mortgagor shall and does hereby agree to
protect, indemnify, defend and hold Mortgagee harmless of and from any and all liability, loss or
damage which it may or might incur under said leases or under or by reason of the assignment
hereof and of and from any and all claims and demands whatsoever which may be asserted
against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, covenants or agreements contained in any Lease or in connection with any
obligation, duty or liability of Mortgagor, except for such claims and demands as result directly
from the negligent or willful actions of Mortgagee. Should Mortgagee incur any such liability,
loss or damage under said leases or under or by reason of the assignment thereof, or in the
defense of any claims or demands, the amount thereof, including costs, expenses and attorneys’
fees, shall ke o much additional indebtedness secured hereby, and shall become immediately
due and payablcon demand.

23, Applieation of Income Received by Mortgagee.

Mortgagee, in the exercise of the rights and powers hereinabove conferred upon it, shall
have full power to use and 2pply the avails, rents, issues and profits of the Property to the
payment of or on account of tixc following, in such order as Mortgagee may determine;

(a)  To the payment of the operating expenses of the Property, including cost
of management and leasing thereof (which shall include reasonable compensation to Mortgagee
and 1its agent or agents), if management be'Celegated to an agent or agents, and shall also include
lease commissions and other compensation ard expenses of seeking and procuring tenants and
entering into leases, established claims for damages, if any, and premiums on insurance
hereinabove authorized;

(b}  To the payment of taxes and special sssessments now due or which may
hereafter become due on the Property;

(¢)  To the payment of all repairs, decoraimy;- renewals, replacements,
alterations, additions, betterments, and improvements of the Property, including the cost from
time to time of installing or replacing refrigeration and gas or electric_:loves therein, and of
placing the Property in such condition as will, in the judgment of Mortgagee méke them readily
rentable; and

(d)  To the payment of any indebtedness secured hereby or any «eficiency
which may result from any foreclosure sale.

24, Rights Cumulative.

Each right, power and remedy herein conferred upon Mortgagee is cumulative and in
addition to every other right, power or remedy, express or implied, given now or hereafter
existing under any of the Loan Documents or any other document given to secure the Note or at
law or in equity, 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 of the exercise of one right, power or
remedy shall not be a waiver of the right to exercise at the same time or thereafter any other
right, power or remedy, and no delay or omission of Mortgagee in the exercise of any right,
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power or remedy accruing hereunder or arising otherwise shall impair any such right, power or
remedy, or be construed to be a waiver of any default or acquiescence therein.

25, Mortgagee’s Right of Inspection.

Mortgagee and/or its representative shall have the right to inspect the Property at all
reasonable times on reasonable prior notice, and access thereto shall be permitted for that

purpose.
26.  Release Upon Payment and Discharge of Mortgagor’s Obligations.

Mortgagee shall release this Mortgage and the lien thereof by proper instrument upon
payment and discharge of all indebtedness secured hereby, including payment of reasonable
expenses incurred by Mortgagee in connection with the execution of such release. Mortgagee
shall also issue partial ieleases of the lien of this Mortgage in accordance with and subject to the
terms and conditions corizined in the Loan Agreement. Such partial release shall not impair in
any manner the validity i priority of this Mortgage on the portion of the Property or the security
remaining, nor release the persopi liability of any person, persons or entity obligated to pay any
indebtedness secured hereby, for thé Tall amount of the indebtedness remaining unpaid.

27. Notices,

Any notice, request, demand, staterneri, authorization, approval, consent or acceptance
made hereunder shall be in writing and shall-be~{a) hand delivered, or (b) sent by overnight
delivery via Federal Express or other reputabic Overnight courier service, or (c) sent by
registered or certified mail, postage prepaid with returr téceipt requested, or (d) sent by facsimile
(with a confirmatory duplicate copy sent by Federal Express or any other reputable overnight
courier service for overnight delivery) and shall be deemed given (i) upon delivery, if delivered
in person, or (ii) one (1) business day after being deposited with United Parcel Service or any
other reputable overnight courier service for overnight delivery, ox £iii) five (5) business days
after being postmarked if sent by registered or certified mail, returr reecipt requested, or (iv)
upon receipt if sent by facsimile, in cach case addressed as follows:

To Mortgagee: Republic Bank of Chicago
2221 Camden Court
Oak Brook, Illinois 60523
Attention: Daniel Pepin
Telephone: (630) 570-7700
Facsimile: (630) 928-1509

With copy to: Meltzer, Purtill & Stelle LLC
300 South Wacker Drive, Suite 3500
Chicago, Illinois 60606
Attention: Allen C. Balk
Telephone: (312) 461-4334
Facsimile: (312) 987-9854
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To Mortgagor: 105 Madison OpCo, LLC
c¢/o Baker Development Corporation
1156 West Armitage
Chicago, Illinois 60614
Attention: Warren H. Baker
Telephone: (773) 755-0600 x204
Facsimile: (773) 755-0700

With a courtesy copy to: Brotto Freel
32 South Adams Street
Hinsdale, Illinois 60521
Attention: Christina Brotto
Telephone: (630) 920-2203
Facsimile: (630) 789-8515

To MSC: Morrison Street Capital Management, LLC
121 SW Morrison, Suite 1875
Portland, Oregon 97204
Attention: Justin Dennett, Senior Vice President
Yacsimile: (503) 952-0701

With a courtesy copy to: Radler White Parks & Alexander LLP
111 SW_Columbia Street, Suite 1100
Portland, Gregon 97201
Attention: Tiipoithy M. Parks
Facsimile: (971)634-0222

Each party may designate a change of address or facsimile number by notice to the other party
sent pursuant to this Paragraph 27, given at least fifteen (15) days vefore such change of address
1s to become effective.

28. Waiver of Defenses.

No action for the enforcement of the lien or of any provision hercof spali-be subject to
any defense which would not be good and available to the party interposing same-in an action at
law upon the Note hereby secured.

29. Waiver of Rights.

Mortgagor hereby covenants and agrees that to the extent permitted by law, Mortgagor
shall not and will not apply for or avail itself of any appraisement, valuation, stay, extension or
exemption laws, or any so-called “Moratorium Laws”, now existing or hereafter enacted, in
order to prevent or hinder the enforcement or foreclosure of this Mortgage, but hereby waives the
benefit of such laws. To the extent permitted by law, Mortgagor, for itself and all who may
claim through or under it, waives any and all right to have the property and estates comprising
the Property marshaled upon any foreclosure of the lien hereof and agrees that any court having
jurisdiction to foreclose such lien may order the Property sold as an entirety.
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30. Expenses Relating to Note and Mortgage.

Mortgagor will pay all reasonable expenses, charges, costs and fees incurred by
Mortgagee relating to the Loan secured by this Mortgage or necessitated by the terms of the
Note, this Mortgage or any of the other Loan Documents, including without limitation,
Mortgagee’s reasonable attorneys’ fees in connection with the negotiation, documentation,
administration, servicing, enforcement and closing of the Note, this Mortgage and the other Loan
Documents, all filing, registration or recording fees, all other expenses incident to the execution
and acknowledgment of this Mortgage and all federal, state, county and municipal taxes, and
other taxes (provided Mortgagor shall not be required to pay any income or franchise taxes of
Mortgagee), dutics, imposts, assessments and charges arising out of or in connection with the
execution and dclivery of the Note and this Mortgage. Mortgagor recognizes that, during the
term of the Moitguse, Mortgagee:

(a) ~May be involved in court or administrative proceedings, including,
without restricting the foregoing, foreclosure, probate, bankruptcy, creditors’ atrangements,
insolvency, housing authority aind pollution control proceedings of any kind, to which Mortgagee
shall be a party by reason of tiie Loan Documents or in which the Loan Documents or the
Property are involved directly or irdirectly;

(b)  May make preparatrons 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;

(c)  May make preparations following the occurrence of an Event of Default
hereunder for, and do work in connection with, Mortgages’s taking possession of and managing
the Property, which event may or may not actually occur.

(d)  May make preparations for and commerice other private or public actions
to remedy an Event of Default hereunder, which other actions may or may not be actually
commenced;

(¢)  May enter into negotiations with Mortgagor, any membser, guarantor or co-
maker of the Note, or any of their respective agents, employees or attorneys, in <¢:wection with
the existence or curing of any Event of Default hereunder, the sale of th¢ Picperty, the
assumption of liability for any of the indebtedness represented by the Note or the trarstor of the
Property in licu of foreclosure; or

(H May enter into negotiations with Mortgagor, any member of Mortgagor or
guarantor or co-maker of the Note, or any of their respective agents, employees or attorneys,
pertaining to Mortgagee’s approval of actions taken or proposed to be taken by Mortgagor, any
member of Mortgagor, or any guarantor or co-maker of the Note, which approval 1s required by
the terms of this Mortgage.

N A]llexpenses, charges, costs and fees described in this Paragraph 30 shall be so much
additional indebtedness secured hereby, shall bear interest from the date so incurred until paid at

the Default Rate and shall be paid, together with said interest, by Mortgagor forthwith upon
demand.
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31. Business Purpose,

Mortgagor covenants that the proceeds of the loan evidenced by the Note and secured by
this Mortgage will be used for the purposes specified in 815 ILCS 205/4 (1994), as amended, and
that the principal obligation secured hereby constitutes a business loan which comes within the
purview of said paragraph.

32. Financial Statements.

Mortgagor shall cause to be delivered to Mortgagee such financial statements and other
financial reperts as required pursuant to the Loan Agreement.

33, Saatement of Indebtedness.

Mortgagor, vttin seven (7) business days after being so requested by Mortgagee, shall
furnish a duly acknowiergzd written statement setting forth the amount of the debt secured by
this Mortgage, the date-t5 which interest has been paid and stating either that no offsets or
defenses exist against the Mcrtzzge debt or, if such offsets or defenses are alleged to exist, the
nature thereof.

34. Further Instruments.

Upon request of Mortgagee, Mortgagor-shall execute, acknowledge and deliver all such
additional instruments and further assurances of title and shall do or cause to be done all such
further acts and things as may reasonably be necessary fully to effectuate the intent of this
Mortgage and of the other Loan Documents.

35, Indemnity.

Except in the case of Mortgagee’s gross negligence or wiliful misconduct, Mortgagor
hereby covenants and agrees that no liability shall be asserted or en{oried against Mortgagee in
the exercise of the rights and powers granted to Mortgagee in this Morigage, and Mortgagor
hereby expressly waives and releases any such liability. Mortgagor shail irdemnify and save
Mortgagee harmless from and against any and all liabilities, obligations, lossez, 4a:nages, claims,
costs and expenses (including attorneys” fees and court costs) of whatever kind ef zature which
may be imposed on, incurred by or asserted against Mortgagee at any time by any. third party
which relate to or arise from: the making of the loan evidenced by the Note and securcd by this
Mortgage; any suit or proceeding (including probate and bankruptcy proceedings), or the threat
thereof, in 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;
the offer for sale or sale of all or any portion of the Property; and/or the ownership, leasing, use,
operation or maintenance of the Property. All costs provided for herein and paid for by
Mortgagee shall be so much additional indebtedness secured hereby and shall become
immediately due and payable without notice and with interest at the Default Rate.
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36. Waiver of Right of Redemption.

Mortgagor hereby releases and waives any and all rights to retain possession of the
Property after the occurrence of an Event of Default hereunder and any and all rights of
redemption from sale under any order or decree of foreclosure, pursuant to rights therein granted,
on behalf of Mortgagor and each and every person acquiring any interest in, or title to, the
Property described herein subsequent to the date of this Mortgage, and on behalf of all other
persons to the extent permitted by the provisions of 735 ILCS 5/15-1601 of the Illinois Compiled
Statutes or other applicable law or replacement statutes.

37. ./ Miscellaneous.

() ) Successors and Assigns. This Mortgage and all provisions hereof shall be
binding upon and-ep.orceable against Mortgagor and its successors and permitted assigns, any
subsequent owner or .owners of the Property who acquire the Property subject to this Mortgage
and all persons claiming vnder or through Mortgagor, and the word “Mortgagor” when used
herein shall include all such persons and all persons liable for the payment of the indebtedness or
any part thereof, whether or not'such persons shall have executed the Note or this Mortgage.
This Mortgage and all provisions Hereof shall inure to the benefit of Mortgagee, its successors
and assigns and any holder or holders, {rom time to time, of the Note.

(b)  Invalidity of Provisiviis. In the event one or more of the provisions
contained in this Mortgage or the Note or in any security documents given to secure the payment
of the Note secured hereby shall for any reason b« 1izld to be invalid, illegal or unenforceable in
any respect by a court of competent jurisdiction, sick invalidity, illegality or unenforceability
shall at the option of Mortgagee, not affect any other provision of this Mortgage, and this
Mortgage shall be construed as if such invalid, illegal or unenforceable provision had never been
contained herein or therein. This Mortgage and the Note it secures are to be construed and
governed by the substantive laws of the State of [llinois.

{¢)  Municipal and Zoning Requirements. Mortgagor shall not by act or
omission permit any building or other improvement on Property which ars not subject to the lien

of this Mortgage to rely on the Property or any part thereof or any interest tlierein to fulfill any
municipal or governmental requirement, and Mortgagor hereby assigns to Mortgages any and all
rights to give consent for all or any portion of the Property or any interest therein ‘% te so used.
Similarly, no building or other improvement on the Property shall rely on any Property not
subject to the lien of this Mortgage or any interest therein to fulfill any governmental or
municipal requirement. Mortgagor shall not by act or omission impair the integrity of the
Property as a single zoning lot separate and apart from all other Property. Any act or omission
by Mortgagor which would result in a violation of any of the provisions of this subparagraph
shall be void.

(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 Property having an interest in the
Property prior to that of Mortgagee. The failure to join any such tenant or tenants of the Property
as party defendant or defendants in any such civil action or the failure of any Decree of
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Foreclosure and Sale to foreclose their rights shall not be asserted by Mortgagor as a defense in
any civil action instituted to collect the indebtedness secured hereby, or any part thereof or any
deficiency remaining unpaid after foreclosure and sale of the Property, 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, in its

sole and absolute discretion, this Mortgage shall become subject and subordinate, in whole or in
part (but not with respect to priority of entitlement to insurance procceds or any award in
condemnation) to any and all leases of all or any part of the Property upon the execution by
Mortgagee and recording thereof, at any time hereafter, in the Office of the Recorder of Deeds in
and for the rounty wherein the Property are situated, of a unilateral declaration to that effect.

(1} Use of Proceeds. Mortgagor warrants that the proceeds evidenced by the
Note secured herchy will not be used for the purchase of registered equity securities within the
purview of Regulation <*“issued by the Board of Governors of the Federal Reserve System.

(g)  Murtgagee in Possession. Nothing herein contained shall be construed as
constituting Mortgagee a merigagee in possession in the absence of the actual taking of
possession of the Property by Mortgagze pursuant to this Mortgage.

(h)  Relationship of Mortgagee and Mortgagor. Mortgagee shall in no event
be construed for any purpose to be a partne: joint venturer, agent or associate of Mortgagor or of
any beneficiary, lessee, operator, concessionaire o- licensee of Mortgagor in the conduct of their
respective businesses, and without limiting the Toregoing, Mortgagee shall not be deemed to be
such partner, joint venturer, agent or associate on a‘count of Mortgagee becoming a Mortgagee
I possession or exercising any rights pursuant to” thiz Mortgage, any of the other Loan
Documents, or otherwise.

(i) Time of the Essence. Time is of the esseuce of the payment by Mortgagor
of all amounts due and owing to Mortgagee under the Note and the perfarmance and observance
by Mortgagor of all terms, conditions, obligations and agreements cont@ined in this Mortgage.

() No Merger. It being the desire and intention of the paitiey hereto that the
Mortgage and the lien thereof do not merge in fee simple title to the Properiy,-it is hercby
understood and agreed that should Mortgagee acquire any additional or other intersstin or to the
Property or the ownership thereof, then, unless a contrary intent is manifested by Mcitgagee as
evidenced by an express statement to that effect in an appropriate document duly recorded, this
Mortgage and the lien thereof shall not merge in the fee simple title, toward the end that this
Mortgage may be foreclosed as if owned by a stranger to the fee simple title.

(k) Value for Purposes of Insurance. Upon request by Mortgagee, Mortgagor
agreces to furnish evidence of replacement value, without cost to Mortgagee, of the type which is
regularly and ordinarily made for insurance companies, with respect to the buildings and
improvements on the Property.

0 Late Charges. The Note requires the payment of a late charge in the event
any installment of principal and/or interest due thereunder and/or any escrow fund payment for
taxes and insurance due hereunder shall become overdue for a period in excess of ten (10) days.

132540: 022: 01447885.DOCX 13 ) 28




1428218098 Page: 30 of 34

UNOFFICIAL COPY

The Note requires the payment to Mortgagee of a late charge of five cents (5¢) for each dollar so
overdue to defray part of the cost of collection. Said late charge shall be secured hereby as
indebtedness, as that term is defined in Paragraph 2 hereof.

38. Subordination of Commercial Broker’s and Property Manager’s Lien.

Any commercial broker or property management agreement for the Property entered into
hereafter by Mortgagor with a property manager, shall contain a “no lien” provision whereby the
property manager waives and releases any and all mechanics’ lien rights that the property
manager or anyone claiming by, through or under the property manager may have pursuant to
770 ILCS 6021 (1994), as amended, of the Illinois Compiled Statutes. In addition, Mortgagor
shall cause the property manager to enter into a Subordination of Management Agreement with
Mortgagee, in 1ecordable form, whereby the property manager subordinates present and future
lien rights and those of any party claiming by, through or under the property manager, to the lien
of this Mortgage.

39.  Compliance with Environmental Laws.

Mortgagor acknowledges (nat concurrently herewith, Mortgagor has executed and
delivered to Mortgagee and Envirenzuental Indemnity Agreement (“Indemnity”) pursuant to
which Mortgagor has fully indemnified Miortgagee for certain environmental matters concerning
the property, as more particularly described iiterein. The provisions of the Indemnity Agreement
are herein incorporated and this Mortgage sha't secure the obligations of Mortgagor thereunder.
Mortgagor agrees to abide by all of the provisiong of the Indemnity. An Event of Default under
the Indemnity Agreement shall constitute an Event ¢t Default hereunder.

40. Compliance with Illineis Moertgage Foreclosure Law.

(@) In the event that any provision of this Mertzage shall be inconsistent with
any provision of the Illinois Mortgage Foreclosure Law 735 ILCS 5/15-1101 et seq. (1994), as
amended (herein called the “Act”), the provisions of the Act shalliske precedence over the
provisions of this Mortgage, but shall not invalidate or render unenforcezble any other provision
of this Mortgage that can be construed in a manner consistent with the Act.

(b)  Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under any Paragraph of the Act, whether incurted B=fore or
after any decree or judgment of foreclosure, and whether enumerated in Paragraphs 12 or 15 of
this Mortgage, shall be added to the indebtedness secured by this Mortgage or by the judgment
of foreclosure.

(c)  If any provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon an Event of Default of Mortgagor which are more limited than the rights that
would otherwise be vested in Mortgagee under the Act in the absence of said provision,
Mortgagee shall be vested with the rights granted in the Act to the full extent permitted by law.
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4]. Maximum Indebtedness.

Notwithstanding anything contained herein to the contrary, in no event shall the
indebtedness secured by this Mortgage exceed an amount equal to three hundred percent (300%)
of the Loan; provided however, in no event shall Mortgagee be obligated to advance funds in
excess of the face amount of the Note.

42.  Consent to Jurisdiction.

TO INDUCE MORTGAGEE TO ACCEPT THE NOTE, MORTGAGOR AND
MORTGAGEE IRREVOCABLY AGREE THAT, SUBJECT TO MORTGAGEE’S SOLE
AND ABSOL!'TE ELECTION, ALL ACTIONS OR PROCEEDINGS IN ANY WAY
ARISING OUT OF OR RELATED TO THE NOTE AND THIS MORTGAGE WILL BE
LITIGATED INCOURTS HAVING SITUS IN CHICAGO, ILLINOIS. MORTGAGOR
HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF ANY COURT
LOCATED WITHIN CdICAGO, ILLINOIS.

43, Waiver of Jurv (iial.

MORTGAGOR AND MCRTGAGEE (BY ACCEPTANCE HEREOF), HAVING
BEEN REPRESENTED BY COUNGEYL EACH KNOWINGLY AND VOLUNTARILY
WAIVES ANY RIGHT TO A TRIAL Y JURY IN ANY ACTION OR PROCEEDING
TO ENFORCE OR DEFEND ANY RIGH?S {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 1M -CONNECTION WITH THIS
MORTGAGE, AND AGREES THAT ANY SUCH ACTION OR PROCEEDING WILL
BE TRIED BEFORE A COURT AND NOT BEFORE .4 JURY. MORTGAGOR
AGREES THAT IT WILL NOT ASSERT ANY CLAIM AGAfX&ST MORTGAGEE OR
ANY OTHER PERSON INDEMNIFIED UNDER THIS MOURTGAGE ON ANY
THEORY OF LIABILITY FOR SPECIAL, INDIRECT, VONSEQUENTIAL,
INCIDENTAL OR PUNITIVE DAMAGES.

[Signatures on the following page)
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed as of

the day and year first above written.

MORTGAGOR:
103 MADISON OPCO, LLC, a Delaware limited
liability company
By:  Baker Development Corpdtation, an Illinois

corpora7'tfn, its M
By: /

Name:*Warren H. Baker
Its:  President

SIGNATURE PAGE
MORTGAGE AND SECURITY AGREEMENT
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STATE OF ILLINOIS )
) S8.
COUNTY OF_KDOQ/ )

L, the undersigned, a Notary Public in and for said County, in the State aforesaid, do
hereby certify that Warren H. Baker, the President of Baker Development Corporation, the
Manager of 105 Madison OpCo, LLC, a Delaware limited liability company (“Mortgagor”)
personally known to me to be the same person whose name is subscribed to the foregoing
instrument as such person, appeared before me this day in person and acknowledged that he
signed and delivered the said instrument as his own free and voluntary act, as the free and
voluntary-act 'of the Mortgagor for the uses and purposes therein set forth.

GIVEN urder my hand and notarial seal, this@ day of October, 2014.

(1 L 0slfbcn

Notary Public

QFFICIAL ScAL
CARQL LYNN WHIN T2 425

Notary Pubiic - State of ittino s

My, Commission Expires Jun 23, 2,12

(SEAL)

My Commission Expires: (.0 |/ Z ’S / T’O_.I_j

!

NOTARY PAGE
MORTGAGE AND SECURITY AGREEMENT
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EXHIBIT A

LEGAL DESCRIPTION

THAT PART OF ORIGINAL LOTS 3 AND 4 IN BLOCK 118 IN SCHOOL SECTION ADDITION TO
CHICAGO, WHICH IS BOUNDED AND DESCRIBED AS FOLLOWS: BEGINNING AT THE
NORTHEAST CORNER OF SAID ORIGINAL LOT 4, SAID CORNER BEING ALSO THE
SOUTHWEST CORNER OF MADISON AND CLARK STREETS; RUNNING THENCE SOUTH
WITH THE EAST LINE OF SAID ORIGINAL LOT 4, A DISTANCE OF 50 FEET AND 8 INCHES
TO A POINT; THENCE WEST PARALLEL WITH THE SOUTH LINE OF SAID MADISON
STREET, 120.FZET MORE OR LESS TO AN ALLEY; THENCE NORTH WITH THE EAST LINE OF
SAID ALLEY 50 FEET 8 INCHES TO THE SOUTH LINE OF SAID MADISON STREET; THENCE
EAST WITH S4I% SOUTH LINE OF MADISON STREET 125 FEET MORE OR LESS TO THE
POINT OF BEGENNIMNG; SAID PREMISES BEING ALSO KNOWN AS LOTS 7, 8 AND 8 § IN
ASSESSORS DIVISION.CE SAID BLOCK 118 ACCORDING TO THE PLAT THEREOQOF OF SAID
SUBDIVISION RECORDE]s IN BOOK 169 OF MAPS, PAGE 82, SECTION 16, TOWNSHIP 39
NORTH, RANGE 14 EAST ©F THE THIRD PRINCIPALL MERIDIAN, IN COOK COUNTY,
[LLINOIS.

ADDRESS: 105 WEST MADIEON, CHICAGO, ILLINOIS

PIN NUMBER; 17-16-204-011-0000
17-16-204-012-0000
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