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DOCUMENT PREPARED BY AND
WHEN RECORDED MAIL TO:

Comerica Bank

611 Anton Blvd., 4th Floor
Mail Code 4410

Costa Mesa, CA 92626
Attn: Lisa DeBenon

S’ e N S’ N et N’ e

SPACE ABOVE THIS LINE FOR RECORDER'S USE

CONSTEUZTION MORTGAGE, SECURITY AGREEMENT AND FIXTURE
FILIYG (WITH ASSIGNMENT OF RENTS AND LEASES)

This Construction Morigage, Security Agreement and Fixture Filing (With Assignment
of Rents and Leases) (“Mortgage™ is made as of May 27, 2015, by 1001 SOUTH STATE
STREET (CHICAGO) OWNER, LLC, a Delaware limited liability company (hereinafter called
“Mortgagor”), whose address is 625 'N. Michigan Avenue, Suite 2000, Chicago, IL 60611,
COMERICA BANK, as “Agent” (in such capacity, hereinafter called “Mortgagee™), for the
lenders (each, a “Lender” and collectively, the “T.enders”) from time to time party to that certain
Construction Loan Agreement of even date herewith (the “Loan Agreement”) among Mortgagor,
Lenders and Mortgagee. Mortgagee’s address (1s 2000 Avenue of the Stars, Suite 210, Los
Angeles, CA 90067, Attn: Commercial Real Estate -'MC 4693, Capitalized terms used herein
and not otherwise defined shall have the meaning given in(ne Loan Agreement.

WITNESSETH:

1. That Mortgagor hereby MORTGAGES, GRANTS. ASSIGNS, REMISES,
RELEASES, WARRANTS AND CONVEYS to Mortgagee ali-of Mortgagor’s present
and future right, title and interest in the following property (collectivaiy, the “Premises™):

(a) all that certain real property now or hereafter acquired, in the City ¢f Cticago, County
of Cook, State of Illinois (the “Land”), more particularly described as follows:

See Exhibit “A” attached hereto

(b) all buildings, structures and other improvements now or in the future located or to be
constructed on the Land (the “Improvements”);

(c) all tenements, hereditaments, appurtenances, privileges, franchises and other rights
and interests now or in the future benefitting or otherwise relating to the Land or the
Improvements, including easements, rights-of-way, development rights, mineral rights, water
and water rights, pumps and pumping plants and all shares of stock evidencing the same (the
“Appurtenances,” and together with the Land and the Improvements, the “Real Property™);
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(d) subject to the assignment to Mortgagee set forth in Paragraph 10 below, all rents,
issues, income, revenues, royalties and profits now or in the future payable with respect to or
otherwise derived from the Premises or the ownership, use, management, operation, leasing or
occupancy of the Premises, including those past due and unpaid (the “Rents™);

(e) all present and future right, title and interest of Mortgagor in and to all inventory,
equipment, fixtures and other goods (as those terms are defined in Article 9 of the Illinois
Uniform Commercial Code (the “UCC”), and whether existing now or in the future) now or in
the future located at, upon or about, or affixed or attached to or installed in, the Real Property, or
used or to bz used in connection with or otherwise relating to the Real Property or the ownership,
use, developiment, construction, maintenance, management, operation, marketing, leasing or
occupancy of tiic Real Propetty, including furniture, furnishings, machinery, appliances, building
materials and svpplies, generators, boilers, furnaces, water tanks, heating, ventilating and air
conditioning equipii=at and all other types of tangible personal property of any kind or nature,
and all accessories, addiiions, attachments, parts, proceeds, products, repairs, replacements and
substitutions of or to any/ci such property (the “Goods,” and together with the Real Property, the
“Property™); and

(f) all present and future right, title and interest of Mortgagor in and to all accounts,
general intangibles, chattel paper, depocit accounts, money, instruments and documents (as those
terms are defined in the UCC), all righis.to/payment, all letter of credit rights relating to any of
the Property, all commercial tort claims ‘elating to the Property, all rights of Mortgagor as
declarant or manager under any covenants, conditions and restrictions, reciprocal easement
agreements or other similar instruments or agreements, including, without limitation, payments
and rights to payment and/or reimbursements under sash agreements, and all other agreements,
obligations, rights and written materials (in each case wlietiier existing now or in the future) now
or in the future relating to or otherwise arising in connectios with or derived from the Property or
any other part of the Premises or the ownership, use, develo)jmeat, construction, maintenance,
management, operation, marketing, leasing, occupancy, sale or tinzacing of the Property or any
other part of the Premises, including (to the extent applicable to the Property or any other portion
of the Premises) (i) permits, approvals and other governmental authotiations, (i) improvement
plans and specifications and architectural drawings, (iii) agreements with contractors,
subcontractors, suppliers, project managers, supervisors, designers, architec’s, eagineers, sales
agents, leasing agents, consultants and property managers, (iv)takeout, reiinancing and
permanent loan commitments, (v) warranties, guaranties, indemnities and insurzize, policies,
together with insurance payments and unearned insurance premiums, (vi)claims, Geinands,
awards, settlements and other payments arising or resulting from or otherwise relating to any
insurance (whether or not Mortgagee is named as a loss payee of such insurance) or any loss or
destruction of, injury or damage to, trespass on or taking, condemnation (or conveyance in lieu
of condemnation) or public use of any of the Property, (vii) all of the Mortgagor’s funds, if any,
now or hereafter held by Mortgagee for the benefit of Lenders for payment of costs associated
with the Property and the Personal Property (as defined below), (viii) license agreements, service
and maintenance agreements, purchase and sale agreements and purchase options, together with
advance payments, security deposits and other amounts paid to or deposited with Mortgagor
under any such agreements, (ix) reserves, deposits, bonds, deferred payments, refunds, including,
without limitation, property tax or income tax refunds, rebates, discounts, cost savings, escrow
proceeds, sale proceeds and other rights to the payment of money, trade names, trademarks,

602398895v10 -2- Construction Mortgage




1516018019 Page: 4 of 26

UNOFFICIAL COPY

goodwill and all other types of intangible personal property of any kind or nature, (x) all deposit
accounts, cash, revenues, rental income and reimbursements, and (xi)all supplements,
modifications, amendments, renewals, extensions, proceeds, replacements and substitutions of or
to any of such property (the “Intangibles™);

TO HAVE AND TO HOLD the Premises, unto Mortgagee, its successors and assigns,
forever, for the benefit of the Lenders, for the purposes and upon the uses herein set forth
together with all right to possession of the Premises after the occurrence of any Event of Default.

2. Mortgagor further grants to Mortgagee, pursuant to the UCC, a security interest
in ati-present and future right, title and interest of Mortgagor in and to all Goods and
Intangible: and all of the Premises described above in which a security interest may be
created unser the UCC (collectively, the “Personal Property”). This Mortgage constitutes
a security agrezment under the UCC, conveying a security interest in the Personal
Property to Mortgegee. Mortgagee shall have, in addition to all rights and remedies
provided herein, al'<ne rights and remedies of a “secured party” under the UCC and other
applicable Illinois law. Mortgagor covenants and agrees that this Mortgage is a
“construction mortgage™ undsr Section 9-334(h) of the UCC, and constitutes a fixture
filing under Section 9-502(L) of the UCC.

For purposes of the fixture filing <hat is part of this Mortgage, Mortgagor provides the
following information as a representation :nd warranty to Mortgagee, and to provide notice of
the same:

Mortgagor is the debtor and is a limited liabi'it” company.

Mortgagor is organized under the laws of the Stat¢ of Delaware.

Mortgagor’s organizational identification number is 5585644,

Mortgagor’s full correct, legal name is 1001 South State Streer (“hicago) Owner, LLC.
Mortgagor’s address is 625 N. Michigan Avenue, Suite 2000, Chicago, IL..60611.
Mortgagee is the secured party.

Mortgagee’s address is 2000 Avenue of the Stars, Suite 210, Los Angeles, CA" 90067,
Attn: Commercial Real Estate - MC 4693.

FOR THE PURPOSE OF SECURING, in such order of priority as Mortgagee may
elect, (1) payment of an indebtedness in the aggregate principal sum of Seventy-Five Million Six
Hundred Fourteen Thousand Dollars ($75,614,000) evidenced by one or more promissory notes,
each executed by Mortgagor and payable to the order of Mortgagee and any and all
modifications, extensions, replacements, supplements or renewals thereof, whether hereafter
evidenced by said notes or otherwise (collectively, “Note™); (2) payment of interest on said
indebtedness according to the terms of the Loan Agreement and the Note; (3) payment of all
other sums, with interest as herein provided, becoming due or payable under the provisions of
this Mortgage to Mortgagee; (4) due, prompt and complete observance, performance and
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discharge of each and every condition, obligation, covenant and agreement contained herein, or
in the Note, or in the Loan Agreement or any other loan agreement relative to any indebtedness
evidenced by the Note or in any document or instrument evidencing, securing or pertaining to the
indebtedness evidenced by the Note, excluding, however, the Guaranty, Completion Agreement
and Environmental Indemnity (as defined in the Loan Agreement) and all modifications,
renewals or extensions of any of the foregoing; (5) payment of such additional sums, with
interest thereon as may be hereafter borrowed from Mortgagee, its successors or assigns by
Mortgagor when evidenced by another promissory note or notes, which are by the terms thereof
secured by this Mortgage; and (6) payment of all amounts required pursuant to any master
agreement {pertaining to interest rate swaps or options, forward rate transactions, cap, collar or
floor transactions or any similar interest rate hedge product) that is concurrently or hereafter
executed by Mottgagor, in connection with Mortgagor’s obligations under the Note and the Loan
Agreement, as the same may be amended from time to time.

TO PROTECT AND, MAINTAIN THE SECURITY OF THIS MORTGAGE,
MORTGAGOR AGREZ5:

(a) To pay, perform, ‘observe and discharge each and every condition, obligation,
covenant and agreement for whicl. this Mortgage has been given as security as provided above.

(b) Subject to the Loan Agreem<ri and Section 3 of this Mortgage, (i) to keep the
Property in good condition and repair sutject to normal wear and tear; (ii) not to remove or
demolish any improvement thereon; (jii) to coniplete or restore promptly and in good and
workmanlike manner any improvement which( may be constructed, damaged or destroyed
thereon and to pay when due all claims for labor ‘peifarmed and materials furnished therefor;
(iv) to comply with all laws affecting the Premises or redxiring any alterations or improvements
to be made thereon; (v) not to commit or knowingly perrzii physical waste thereof; (vi) not to
commit, suffer or knowingly permit any act upon the Premises in violation of law; and (vii) to do
all acts which from the character or use of the Property may be resssnably necessary, the specific
enumerations herein not excluding the general.

Mortgagor shall maintain all required insurance in companies, ‘amounts, coverages,
deductibles, and forms satisfactory to the Mortgagee, as required in the separite insurance letter
agreement of even date herewith between Mortgagor and Agent (the “Insuranice A greement”).
Neither Mortgagee nor any Lender, by reason of accepting, rejecting, approving -obtaining
insurance, shall incur any liability for (i) the existence, nonexistence, form or tegal suiticiency
thereof, (ii) the solvency or insolvency of any insurer, or (jii) the payment of losses. All property
insurance policies shall name Mortgagee, for the benefit of the Lenders, as the primary loss
payee, all liability insurance policies shall name Mortgagee, for the benefit of the Lenders, as an
additional insured, and all policies shall provide that they cannot be terminated as to Mortgagee
except upon thirty (30) days’ prior written notice to Mortgagee. Mortgagor shall deliver to
Mortgagee the original of all certificates evidencing the required policies, and, if requested by
Mortgagee, receipts satisfactory to the Mortgagee, evidencing payment of the premiums therefor.
Unless the Mortgagor provides Mortgagee evidence of the insurance coverages required
hereunder, Mortgagee may purchase insurance at the Mortgagor’s expense to cover Mortgagee's
interest in the Premises. The insurance may, but need not, protect Mortgagor’s interest. The
coverages that Mortgagee purchases may not pay any claim that Mortgagor makes or any claim
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that is made against Mortgagor in connection with the Premises. Mortgagor may later cancel any
insurance purchased by Mortgagee, but only after providing Mortgagee with evidence that
Mortgagor has obtained insurance as required by this Mortgage. If Mortgagee purchases
insurance for the Premises, Mortgagor will be responsible for the costs of such insurance,
including, without limitation, interest at the Default Interest Rate and any other charges which
Mortgagee may impose in connection with the placement of the insurance, until the effective
date of the cancellation or expiration of the insurance. The costs of the insurance may be added
to the indebtedness secured hereby. The cost of the insurance may be more than the cost of
insurance Mortgagor may be able to obtain on its own.

(¢} As of the date this Mortgage is recorded and continuously until this Mortgage is
released, the insurance policies shall conform to the following requirements:

() All insurance policies must be underwritten by insurers with a Best’s
rating of B+, VI ur better;

(i)  Mortgagor shall maintain a Commercial General Liability insurance
policy, including broac torm coverages or their equivalents, with One Million Dollars
(81,000,000) combined s'ngle limit coverage for bodily injury and property damage;
provided, however, if improvements similar to the Improvements secured hereby are
generally insured at higher liraits of coverage, such higher limits shall be obtained.
Mortgagor may provide coverage, curing construction, with the construction contractor’s
coverage, if it has been approved by ‘Agent and names Agent as an additional insured,
and if Mortgagor includes the general(lizbility insurance under its general liability
portfolio program, if approved by Agent. ‘n-all other cases, Mortgagor shall maintain
such liability insurance coverages as Mortgagee 104¥ require from time to time, subject to
the terms of the Insurance Agreement and the Loan/ Agreement;

(it)  Mortgagor shall provide, as required by Mnrtgagee, additional property
and rental income insurance coverages as follows:

(A)All risk coverage (excluding earthquake insuraricz) in the amount of
the full replacement cost of the Improvements;

(B)A waiver of co-insurance endorsement or agreed valus’ endorsement
(relative to casualty);

(C) A replacement cost coverage endorsement (relative to casualty);

(D)A standard mortgage clause (438BFU or CP12-18) with Mortgagee
named as loss payee in the Declarations;

(E) A waiver of subrogation clause;

(F) To the extent that any portion of the Real Property constitutes rental
property, loss of rents coverage in an amount equal to at least twelve (12) months of
rentals from the Real Property secured hereby and any expenses that are payable or
reimbursable by tenants; and
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(G)If required by Mortgagee, flood insurance in an amount sufficient to
provide full replacement cost coverage of the Real Property in the event the Real
Property is located within any flood hazard area.

3. The amount collected under any fire or other insurance policy maintained by
Mortgagor with respect to the Property (whether or not required hereunder and whether or
not Mortgagee is named as loss payee) may be applied by Mortgagee upon any
indebtedness secured hereby and in such order as Mortgagee may determine, or at the
option of Mortgagee the entire amount so collected or any part thereof may be released to
Mortgagor. Such application or release shall not cure or waive any Event of Default (as
deiinew in Paragraph 14 below) or notice of an Event of Default hereunder or invalidate
any actone pursuant to such notice. The foregoing notwithstanding, if Mortgagor gives
Mortgages vwritten notice of Mortgagor's intent to repair and restore the Improvements
and all of the f<llowing conditions are satisfied, Mortgagee will permit insurance proceeds
held by Mortgage< *o be used for repair or restoration of the Improvements: (a) Mortgagee
determines in its.roasonable discretion that its security interest in the Property has not been
impaired; (b) the repeir or restoration of the Improvements can be completed prior to the
maturity date of the Loar;-(c)no Event of Default exists under any of the Loan
Documents other than that which is a direct result of the casualty or condemnation; (d) if
Agent has determined that the zroceeds of the insurance, together with the undisbursed
Loan proceeds, are insufficient o uay all costs of the repair or restoration (including,
without limitation, taxes, financing charges and insurance during the repair period),
Mortgagor has paid, or caused to be puid, such costs up to the amount of the deficiency
that Agent has determined in its reasonalble Ziscretion and in good faith; (¢) Mortgagee
and Mortgagor have established an arrangeinent, for lien releases and disbursement of
funds acceptable to Mortgagee (which procedurs may be substantially the same as
Mortgagee's standard construction lending proceduics); (f) Mortgagee shall have received
and approved plans and specifications for the work, as approved by the applicable
Governmental Authorities and any other Persons or entities *1iat have such approval rights,
a guaranteed maximum price contract for the work signed by a contractor acceptable to
Mortgagee, a cost breakdown for the work, and, if requested by Mortgagee, a payment and
performance bond or sub-guard insurance for the work, all of whicix shall be acceptable to
Mortgagee in its reasonable discretion; and (g) Mortgagor has delivsrec fo Mortgagee
evidence reasonably acceptable to Mortgagee that (i) after completion ci *ie work, the
income from the Real Property will be sufficient to pay all expenses and deo: service for
the Real Property; (ii) upon completion of the work, the size, capacity and totat value of
the Real Property will be at least as great as it was before the damage occurred; and
(iii) there has been no material adverse change in the financial condition or credit of
Mortgagor since the date of this Mortgage; and (h) satisfaction of any additional
conditions that Mortgagee may reasonably establish to protect its security. Mortgagor
hereby acknowledges that the conditions described above are reasonable. However, as to
insurance proceeds in amounts less than $2,500,000, if the conditions in Section 3(a), (b)
and (c) are satisfied, then Mortgagor may retain the insurance proceeds, and use them to
pay the costs to repair or restore the Improvements, without being required to follow the
other procedures or satisfy the other conditions in Section 3.
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4. Mortgagor agrees to appear in and defend any action or proceeding purporting
to affect the security hereof or the rights or powers of Mortgagee or any Lender; and to
pay all costs and expenses, including cost of evidence of title and attorney’s fees in a
reasonable sum, in any such action or proceeding in which Mortgagee or any Lender may
appear, and in any suit brought by Mortgagee to foreclose this Mortgage.

5. Subject to the contest right described below, Mortgagor agrees to pay and
discharge, at least ten (10) days prior to delinquency, all taxes of every kind and nature,
including real and personal property taxes, special taxes and income, franchise,
withkolding, profits and gross receipts taxes, all general and special assessments,
including assessments on appurtenant water stock, levies, permits, inspection and license
fees, all'water and sewer rents and charges, and all other public charges whether of a like
or differeri nature, imposed upon or assessed against Mortgagor or the Premises or any
part thereot Or upon the revenues, rents, issues, income and profits thereof or upon this
Mortgage or tne indebtedness now or hereafter secured hereby; and, when due, all
encumbrances, chzrges and liens, with interest, on the Premises or any part thereof, which
appear to be prior o1 supsrior hereto or subject or subordinate hereto. If any Event of
Default has occurred urider aay of the Loan Documents or if Mortgagor has failed to pay
real property taxes or assessments prior to delinquency or insurance premiums prior to
lapse, then, at Mortgagee’s writien request, Mortgagor shall pay to Mortgagee in equal
installments on the day on whick-monthly payments of interest are due under the Loan
Agreement, sufficient funds (as estiinated by Mortgagee from time to time) to pay when
due the next maturing taxes, assessments.and hazard insurance premiums, When so
provided with sufficient funds, Mortgagec <oll pay such taxes, assessments and hazard
insurance premiums before delinquency. Ary £icess over the amount required for such
purposes shall be held for future use, refunded to Mortgagor, or, upon and during the
continuance of an Event of Default, applied tc-any indebtedness hereby secured, at
Mortgagee’s option.

At its cost and expense, Mortgagor may contest the amouiit Ot validity of any taxes, or
take other appropriate action with respect thereto, in good faith and in in appropriate manner or
by appropriate proceedings; provided that (a) such proceedings operate to_prevent the collection
of, or other realization upon, such taxes so contested, (b) there will be no sal>, forfeiture or loss
of the Property during the contest, {c) Mortgagee is not subjected to any claim as-a *ésult of such
contest, and (d) Mortgagor provides assurances satisfactory to Mortgagee of its abiiity to pay
such taxes in the event Mortgagor is unsuccessful in its contest (including, at Martgagee’s
request, the establishment of an appropriate reserve account with Mortgagee or providing
adequate security acceptable to Mortgagee). Each such contest shall be promptly prosecuted to
final conclusion or settlement, and Mortgagor shall indemnify and save Mortgagee harmless
against all claims in connection therewith. Promptly after the settlement or conclusion of such
contest or action, Mortgagor shall pay and discharge the amounts which shall be levied, assessed
or imposed or determined to be payable, together with all penalties, fines, interests, costs and
expenses in connection therewith.

Mortgagor agrees to promptly observe, perform, and discharge each and every condition,

obligation, covenant and agreement affecting the Premises in all material respects, whether the
same Is prior and superior or subject and subordinate hereto including, if the security hereunder
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is or will be a condominium, community apartment or part of a planned development, each and
every provision to be performed by Mortgagor under any Declaration of Covenants, Conditions
and Restrictions pertaining to the Real Property and, upon written request of Mortgagee, to pay
all assessments and maintenance charges, if the same have not been paid or legal steps have not
been initiated to enforce such payment within ninety (90) days after such written request is made.

If Mortgagor fails to make any payment or to do any act as required in this Section 5
within ten (10) days after receipt of written notice from Mortgagee, then Mortgagee, but without
obligation so to do and without further notice to or demand upon Mortgagor and without
releasing Martgagor from any obligation hereof, may: make or do the same in such manner and
to such cxieut as either may deem necessary to protect the security hereof, Mortgagee being
authorized to euisr upon the Real Property for such purposes; appear in and defend any action or
proceeding purpsriing to affect the security hereof or the rights or powers of Mortgagee; pay,
purchase, contest ¢r-sompromise any encumbrance, charge or lien which in the judgment of
either appears to be pricd or superior hereto; and, in exercising any such powers, pay necessary
expenses, employ counse:-and pay reasonable attorneys’ fees and costs in connection therewith.

Mortgagor agrees to pay within ten (10) Business Days after demand therefor by
Mortgagee, all sums so expendcd by Mortgagee or any Lender, with interest from date of
expenditure until paid in full by Mortzagor at a rate equal to the Default Interest rate, which
sums shall be secured by this Mortgage o the same extent and with the same priority as the
principal and interest payable under the Note and the Loan Agreement, and such sums shall be
deemed mandatory advances required for the pieservation and protection of the lien of this
Mortgage and Mortgagee’s rights hereunder.

6. Mortgagor agrees that any award of damages in connection with any
condemnation for public use of or injury to the Picperty or any part thereof is hereby
assigned and shall be paid to Mortgagee who may apuly or release such moneys in the
same manner, upon the same conditions, and with the same effect as above provided for
disposition of proceeds of fire or other insurance. If such condGitions are not satisfied, then
regardless of whether the security given hereby is impaired Lty 4 partial condemnation,
Mortgagee, in its sole and absolute discretion, shall have the 'right to apply all
compensation, award or other payments or relief therefor made on account thereof to
either the payment of accrued but unpaid interest and second to tisc pispayment of
principal under the Note and the Loan Agreement or reimbursement of ‘Mortgagor for
expenses incurred by it in the restoration of the Property, and in respect thereto,
Mortgagor hereby waives the benefit of any statute or rule of law which may be contrary
thereto.

7. By accepting the payment, performance or observance of any condition,
obligation, covenant or agreement contained herein after the date to be paid, performed or
observed as provided hereunder, Mortgagee does not waive its right either to require
prompt payment, performance or observance when due of all other conditions, obligations,
covenants or agreements contained herein or to declare an Event of Default for failure so
to do.

602398895v10 -8- Construction Mortgage
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8. At any time or from time to time, without liability therefor and without notice,
upon written request of Mortgagee and presentation of this Mortgage and the Note for
endorsement, and without affecting the personal liability of any person for payment of the
indebtedness secured hereby, Mortgagee may: consent to the making of any map or plat
thereof; join in granting any easement thereon; join in the execution of or subordination of
the lien or charge hereof to any covenants, conditions or restrictions affecting said
property; or join in any extension agreement or any agreement subotdinating the lien or
charge hereof.

9. Mortgagee shall release this Mortgage and the lien hereof by proper instrument
in recordable form upon payment in full of all sums secured by this Mortgage.

i vfortgagor absolutely and unconditionally hereby assigns, transfers, conveys
and sets over o Mortgagee all the Rents; provided, however, prior to any Event of
Default, Mortgagir shall have the right as the agent and fiduciary representative of
Mortgagee for col'sction and distribution purposes only, to collect and receive the Rents
as they become due and payable to be applied by Mortgagor to the payment of the
principal and interest and all other sums due or payable on the Note and to the payment of
all other sums payable undcr this Mortgage and to the payment of Project Expenses. After
the occurrence of any Event o Iefault, Mortgagee may at any time without notice, either
in person, by agent or by a receive: 0 be appointed by a court, and without regard to the
adequacy of any security for the indebtedness hereby secured, enter upon and take
possession of the Property or any part taereof, in its own name, in the name of Lenders or
in the name of Mortgagor, sue for or otherwise collect the Rents, including those past due
and unpaid and apply the same, less costs 27 expenses of operation and collection,
including reasonable attorneys’ fees and expenscs, to the payment of the principal and
interest and all other sums due or payable on the Netcand the Loan Agreement and to the
payment of all other sums payable under this Mortgage ar.d in such order as Mortgagee
may determine. The entering upon and taking possession cx tixe Property, the collection of
the Rents and the application thereof as aforesaid, shall not cive or waive any Event of
Default or notice of an Event of Default under any of the Loan Documents or invalidate
any act done pursuant to such notice. However, if the Event of Default is completely
cured and no other Event of Default then exists under any of the Loin L ocuments, at a
time prior to Mortgagee’s filing of a petition for the appointment of 2 riteiver, then
Mortgagee shall not subsequently exercise such remedies, on account of the sured Event
of Default; provided that Mortgagee shall in no way be restricted from exercising zny and
all of such remedies after the occurrence of any subsequent Event of Default.

All leases and rental agreements now or hereafter affecting the Real Property, including
all oil and gas leases and other subsurface leases and the royalties derived therefrom, are hereby
assigned and transferred to Mortgagee by the Mortgagor. Mortgagor hereby agrees and
covenants that no lease for which Mortgagee’s consent is required under the Loan Agreement
will be modified or terminated without Mortgagee’s prior written consent, such consent to be
requested and given or withheld in accordance with the Loan Agreement.

Mortgagor agrees that it will not (a) execute any further assignment of any of its right,
title and interest in the Rents without the prior written consent of Mortgagee; (b) accept
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prepayments of any installments of Rents to become due under any leases or rental agreements in
excess of one (1) month, except prepayments in the nature of security; and (c) with respect to any .
lease or rental agreement for which Mortgagee’s consent is required under the Loan Agreement,
Mortgagor will not terminate, amend, modify or accept a surrender of any such lease or rental
agreement without the prior written consent of the Mortgagee except as provided in the Loan
Agreement. Mortgagee shall approve or disapprove any matter so submitted by Mortgagor
within ten (10) Business Days after Mortgagee’s receipt thereof. If Mortgagee has not delivered
written approval or disapproval of such proposed transaction within five (5) Business Days after
Mortgagee’s receipt of a written notice (which notice is delivered after the expiration of such ten
(10) Busiress Day period) that states that Mortgagee’s failure to respond will be deemed
approval oI tne transaction, then such proposed transaction will be deemed to be approved.

i1/ vlortgagor may enter into leases of the Improvements in accordance with the
requirements o the Loan Agreement. Mortgagor shall use its best and diligent efforts to
lease all of the-apuitment units on the Property in accordance with the requirements of the
Loan Agreement. Gpon the request of Mortgagee, Mortgagor shall deliver copies of all
executed Leases to Agert

12. Mortgagor agrees (o indemnify, defend and hold harmless Mortgagee and
Lenders from and against any ard all losses, liabilities, suits, obligations, fines, damages,
judgments, penalties, claims, chargcs; costs and expenses (including reasonable attorneys’
fees and disbursements) which may e imnosed on, incurred or paid by or asserted against
Mortgagee and/or any Lender by reascn or on account of, or in connection with (a) any
Event of Default by Mortgagor hereuncer or under any other Loan Document; (b)
Mortgagee’s good faith and commercially 1essunable exercise of any of its rights and
remedies, or the performance of any of their dutié: hereunder or under the other Loan
Documents to which Mortgagor is a party; (c) the coxstruction, reconstruction or alteration
of the Real Property by Mortgagor or its agents; (d) an)’ negligence or willful misconduct
of Mortgagor, or any negligence or willful misconduct of ary lessee of the Real Property
or any portion thereof, or any of their respective agents, conirzcioss, employees, licensees
ot invitees; or (e) any accidents, injury, death or damage t0 anv person or property
occwrring in, on or about the Real Property or any street, drive, sidewalk, curb or
passageway adjacent thereto, except to the extent resulting from the willfu) misconduct or
gross negligence of Mortgagee. Upon demand by Mortgagee, Mortgagor sliali defend any
action or proceeding brought against Mortgagee arising out of or alleging 4y, claim or
cause of action covered by this indemnity, all at Mortgagor’s own cost and by «Gunsel to
be approved by Mortgagee in the exercise of its reasonable judgment. In the alternative,
Mortgagee and/or any Lender may elect to conduct its own defense at the expense of
Mortgagor. The provisions of this Paragraph 12 shall survive the foreclosure or the
delivery of a deed in lieu of foreclosure of this Mortgage or the payment in full of the
indebtedness secured hereby and the release of this Mortgage, as the case may be (each a

“Transfer”), but shall not apply to events or conditions that first occur in the period after a
Transfer,

Any amount payable to Mortgagee or any Lender under this Paragraph 12 shall be due

and payable immediately after demand therefor and receipt by Mortgagor of a statement setting
forth in reasonable detail the amount claimed and the basis therefor, and such amounts shall bear
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interest at the rate specified in Paragraph 5 hereof from and after the date such amounts are paid
by Mortgagee or any Lender, as the case may be, until paid in full by Mortgagor.

13. Mortgagor shall not install materials, personal property, equipment, or fixtures
subject to any security agreement or other agreement or contract wherein the right is
reserved to any person, firm or corporation to remove or repossess any such material,
equipment or fixtures, or whereby title to any of the same is not completely vested in
Mortgagor at time of installation, in violation of the terms of the Loan Agreement, without
Mortgagee’s written consent.

14, Each of the following is an “Event of Default” hereunder: (a) the failure by
Mortgager to timely perform any of its obligations under this Mortgage, including,
without liriitation, failure to timely pay amounts due and payable or perform under any
condition, ¢nvenant or agreement set forth herein, which failure is not cured within ten
(10) days afterreczipt of Mortgagee’s notice of such failure, or (b) the occurrence of any
Event of Defauli dsscribed in the Loan Agreement. Any cure periods herein shall run
concurrently with apricahle cure periods under the Loan Agreement or any other Loan
Document. Upon the sccurrence of any Event of Default, Mortgagee may declare all
sums secured hereby immcdiaiely due and payable by delivery without further notice to
Mortgagor and take any actio cr pursue any right or remedy permitted under applicable
law.

If any Note or the Loan Agreement provides for any charge for prepayment of any
indebtedness secured hereby, Mortgagor agrees t¢ pay said charge, if any, prior to the date
thereof stated in the Note or the Loan Agreement, @vin if and notwithstanding Mortgagor shall
have defaulted in payment thereof, or in performarcsz of any agreement hereunder, and
Mortgagee, by reason thereof, shall have declared all suins sccured hereby immediately due and
payable.

15. When all or any part of the indebtedness secueu hereby shall become due,
whether by acceleration or otherwise, Mortgagee shall have the “ight to foreclose the lien
hereof for such indebtedness or part thereof and/or exercise any ripht, power or remedy
provided in this Mortgage or any of the other Loan Documents in arcoidance with the
Ilinois Mortgage Foreclosure Act (Chapter 735, Sections 5/15-1101-¢i s=q., Illinois
Compiled Statutes) (as may be amended from time to time, the “Act”). In'the event of a
foreclosure sale, Mortgagee is hereby authorized, without the consent of Mortzagor, to
assign any and all insurance policies 1o 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 such insurance policies.

16. In any suit to foreclose the lien hereof, there shall be allowed and included as
additional indebtedness in the decree for sale all expenditures and expenses which may be
paid or 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 similar data and assurances with respect to the title as Mortgagee
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may deem reasonably necessary either to prosecute such suit or to evidence to bidders at
any sale which may be had pursuant to such decree the true condition of the title to or the
value of the Premises. All expenditures and expenses of the nature mentioned in this
section and such other expenses and fees as may be incurred in the enforcement of
Mortgagor’s obligations hereunder, the protection of said Premises and the maintenance of
the lien of this Mortgage, including the reasonable fees of any attorney employed by
Mortgagee in any litigation or proceeding affecting this Mortgage, the Note, or the
Premises, including probate and bankruptcy proceedings, or in preparations for the
commencement or defense of any proceeding or threatened suit or proceeding shall be
immediately due and payable by Mortgagor, with interest thereon until paid at the Default
Rate-and shall be secured by this Mortgage.

V17 The proceeds of any foreclosure sale of the Premises shall be distributed and
applied - azcordance with the Act and, unless otherwise specified therein, in such order
as the Lender raay determine in its sole and absolute discretion,

18. Upon or av any time after the filing of a complaint to foreclose this Mortgage,
the court in which suck’complaint is filed shall, upon petition by Mortgagee, appoint a
receiver for the Premises (n accordance with the Act. Such appointment may be made
either before or after sale, witaout notice, without regard to the solvency or insolvency of
Mortgagor at the time of applicatinp for such receiver and without regard to the value of
the Premises or whether the same shall be then occupied as a homestead or not and
Mortgagee or any other holder of the Note may be appointed as such receiver. Such
receiver shall have power to collect the Ren's of the Premises (i) during the pendency of
such foreclosure suit, (ii) in case of a sale and = d=ficiency, during the full statutory period
of redemption, whether there be redemption or net.and (iii) during any further times when
Mortgagor, but for the intervention of such receiver, would be entitled to collect such
Rents. Such receiver also shall have all other powers znd 1ights that may be necessary or
are usual in such cases for the protection, possession, continl, management and operation
of the Premises during said period, including, to the extent pesiniited by law, the right to
lease all or any portion of the Premises for a term that extends bevond the time of such
receiver’s possession without obtaining prior court approval of such iease. The court from
time to time may authorize the application of the net income receivec by the receiver in
payment of (a)the indebtedness secured hereby, or by any decree forzclosing this
Mortgage, or any tax, special assessment or other lien which may be or becorie superior to
the lien hereof or of such decree, provided such application is made prior to Tur=:losure
sale, and (b) any deficiency upon a sale and deficiency.

19. At any time after an Event of Default has occurred and while it is continuing,
Mortgagor shall, upon demand of Mortgagee, surrender to Mortgagee possession of the
Premises. Mortgagee, in its discretion, may, with process of law, enter upon and take and
maintain possession of all or any part of the Premises, together with all documents, books,
records, papers and accounts relating thereto, and may exclude Mortgagor and its
employees, agents or servants therefrom, and Mortgagee may then hold, operate, manage
and control the Premises, either personally or by its agents. Mortgagee shall have full
power to use such measures, legal or equitable, as in its discretion may be deemed proper
or necessary to enforce the payment or security of the avails, rents, issues, and profits of
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the Premises, including actions for the recovery of rent, actions in forcible detainer and
actions in distress for rent. Without limiting the generality of the foregoing, Mortgagee
shall have full power to:

(@)  cancel or terminate any lease or sublease for any cause or on any ground which
would entitle the Mortgagor to cancel the same;

(b)  elect to disaffirm any lease or sublease which is then subordinate to the lien
hereof;

(e extend or modify any then existing leases and to enter into new leases, which
extensions, niodifications and leases may provide for terms to expire, or for options to lessees to
extend or rencv/ tzrms to expire, beyond the Maturity Date and beyond the date of the issuance
of a deed or deeds v a purchaser or purchasers at a foreclosure sale, it being understood and
agreed that any such-ieases, and the options or other such provisions to be contained therein,
shall be binding upon Mortgagor and all persons whose interests in the Premises are subject to
the lien hereof and upon the purchaser or purchasers at any foreclosure sale, notwithstanding any
redemption from sale, dischargé of the Indebtedness, satisfaction of any foreclosure judgment, or
issuance of any certificate of sale or deed to any purchaser;

(d)  make any repairs, renewals, replacements, alterations, additions, betterments and
improvements to the Premises as Mortgage : deems are necessary;

(e)  insure and reinsure the Premisés) and all risks incidental to Mortgagee’s
possession, operation and management thereof; and

H receive all Rents,

20. Mortgagee, in the exercise of the rights and puwers hereinabove conferred
upon it, shall have full power to use and apply the Rents of ‘fie/ Premises to the payment of
or on account of the following, in such order as Mortgagee may d-termine:

(@)  to the payment of the operating expenses of the Premiscs, including cost of
management and leasing thereof (which shall include compensation to Mortgagse and its agent
or agents, if management be delegated to an agent or agents, and shall also insiude lease
commissions and other compensation and expenses of seeking and procuring (erants and
entering into leases), established claims for damages, if any, and premiums on ‘nzurance
hereinabove authorized;

(b)  to the payment of taxes and special assessments now due or which may hereafter
become due on the Premises; and

(¢}  to the payment of any indebtedness secured hereby, including any deficiency
which may result from any foreclosure sale.

21. Mortgagor agrees that:
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(a)  if any provision in this Mortgage shall be inconsistent with any provision of the
Act, provisions of the Act shall take precedence over the provisions of this Mortgage, but shall
not invalidate or render unenforceable any other provision of this Mortgage that can be construed
in a manner consistent with the Act;

(b)  if any provision of this Mortgage shall grant to Mortgagee (including Mortgagee
acting as a mortgagee-in-possession) or a receiver appointed pursuant to the provisions of
Paragraph 18 of this Mortgage any powers, rights or remedies prior to, upon or following the
occurrence of an Event of Default which are more limited than the powers, rights or remedies
that would ntherwise be vested in Mortgagee or in such receiver under the Act in the absence of
said provisici,, Mortgagee and such receiver shall be vested with the powers, rights and remedies
granted in the /et to the full extent permitted by law; and

(c)  winow limiting the generality of the foregoing, all expenses incurred by
Mortgagee which are”of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act,
whether incurred before/zi after any decree or judgment of foreclosure, and whether or not
specifically enumerated in fawr Mortgage, shall be added to the indebtedness secured hereby
and/or by the judgment of foreciosure,

22. If Mortgagor, or aiy subsequent owner of the Real Property covered hereby,
shall occupy such Real Property, ‘or a:y part thereof, after an Event of Default, Mortgagor,
or such owner, shall pay to Mortgag:e, for the account of Lenders, in advance on the first
day of each month a reasonable rental for the premises so occupied, and upon failure to
pay such reasonable rental, Mortgagor, (or such owner, may be removed from said
premises by summary dispossess proceediiigs or by any other appropriate action or
proceeding.

23. Mortgagor hereby represents and warrants; /(a)that it is or will be the lawful
owner of all of the Premises free of all claims, liens or crimbrances whatsoever, other
than the security interests granted pursuant hereto, Permiited Encumbrances, and such
other matters as may be approved in writing by Mortgagee 11 Mortgagee’s sole and
absolute discretion; (b) all written information, including but not. iimited to financial
statements furnished by Mortgagor to Mortgagee heretofore or hereafier, is and will be
correct and true as of the date given; and (c) if Mortgagor is a busincss entity, the
execution, delivery and performance hereof are within its powers and havé been duly
authorized.

24. With respect to the Personal Property and the security interest granted to
Mortgagee, for the benefit of the Lenders, under the Mortgage, the following shall apply:

(2) Mortgagor shall: (i) deliver such financing statements and execute such other
documents and do such other acts and things, all as Mortgagee may from time to time require, to
establish and maintain a valid security interest in the Personal Property, including payment of all
costs and fees in connection with any of the foregoing when reasonably deemed necessary by
Mortgagee and Mortgagor hereby authorizes Mortgagee to file financing statements and
continuation statements in any applicable jurisdiction, covering “all assets” of Mortgagor,
including without limitation, all Property described in this Mortgage; (ii) keep the Personal
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Property separate and identifiable and at the location described herein and permit Mortgagee and
its representatives to inspect the Personal Property and/or records pertaining thereto from time to
time during normal business hours; (iii) at Mortgagor’s expense upon Mortgagee’s request
remove any unauthorized lien or security interest and defend any claim affecting the Personal
Property; (iv) reimburse Mortgagee for any expenses including but not limited to reasonable
attorneys’ fees and legal expenses, incurred by Mortgagee in seeking to protect, collect or
enforce any rights in the Personal Property; (v) maintain the Personal Property in good condition
subject to normal wear and tear and replacement in the ordinary course and not use the Personal
Property for any unlawful purpose; and (vi) at its own expense, upon request of Mortgagee,
during the eristence of any Event of Default, notify any parties obligated to Mortgagor on any of
the Persona} Property to make payment to Mortgagee, and Mortgagor hereby irrevocably grants
Mortgagee porver of attorney to make said notifications and collections. Mortgagor does hereby
authorize Mortgzge® to perform any and all acts which Mortgagee in good faith deems necessary
for the protection a1d preservation of the Personal Property or its value or Mortgagee’s security
interest therein, includirg; after an Event of Default, transferring any of the Personal Property
into its own name and rez<iving the income thereon as additional security hereunder.

(b) Whenever an Event of Default exists under this Mortgage, Mortgagee, at its option
may: (i} transfer any of the Personal Property into its own name, the names of Lenders or the
name of its nominee; (ii) notify any parii=s obligated on any of the Personal Property consisting
of accounts, instruments, chattel paper, shooses in action or the like to make payment to
Mortgagee and enforce collection of any of the P=rsonal Property herein; (ii) require Mortgagor
to assemble and deliver any of the Personal I’roperty to Mortgagee at a reasonably convenient
place designated by Mortgagee. No delay on the rart of Mortgagee in the exercise of any right
or remedy shall constitute a waiver thereof and any ¢:zercise, or partial exercise, by Mortgagee of
any right or remedy under this Paragraph 24 shall not piectude the exercise of any other right or
remedy of Mortgagee under this Paragraph 24, this Mortgzge or at law or in equity or the further
exercise of the same remedy. This Paragraph 24 shall not be ¢onsumed to derogate or impair the
lien or provisions of any other provision of this Mortgage with reszaet to any property described
in this Mortgage that is real property or which the parties have agresd o treat as real property.
Mortgagee’s rights, power and remedies as to the Personal Property shall be exercisable as to any
part or all of the Personal Property as Mortgagee may elect.

(¢) Mortgagor hereby assumes, and releases Mortgagee and Lenders trom; all risk of
Joss, destruction or damage to all or any part of the Personal Property by reason of eily casualty
or cause whatsoever (except to the extent found by a court of competent jurisdiction to "¢ saused
by the intentional misconduct or gross negligence of Mortgagee or any Lender), and Mortgagor
shall indemnify and hold Mortgagee and Lenders harmless from and against all liabilities,
obligations, claims, damages, penalties, causes of action, costs and expenses {including,
reasonable attomeys’ fees and costs) imposed upon or incurred by or asserted against Mortgagee
or any Lender by reason of (i) any failure by Mortgagor to perform or comply with the terms of
this Mortgage or (ii} the exercise by Mortgagee of any rights or remedies provided hereunder or
at law or in equity, except to the extent caused by Mortgagee’s or any Lender’s intentional
misconduct or gross negligence.

(d) Upon transfer by Mortgagee of its obligations, as Agent for Lenders, Mortgagee shall
be fully discharged from all liability with respect to the Personal Property transferred therewith.
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(¢) The grant of a security interest in proceeds, replacements, substitutions or the like
does not imply any right of Mortgagor to sell or dispose of any Personal Property described
herein without the express written consent by Mortgagee.

25. The rights set forth in this section are in addition to Mortgagee’s rights of
enforcement with respect to all or any portion of the Premises in accordance with the
procedures for foreclosure of real estate. Mortgagee may exercise rights of enforcement
with respect to all or any portion of the Personal Property under the UCC and in
conjunction with, in addition to or in substitution for those rights and remedies, all of the
following provisions shall be effective:

(a) Atter the occurrence of an Event of Default, Mortgagee may enter upon the Premises
to take possession of, assemble and collect the Personal Property or, to the extent and for those
items of the Personas Property permitted under applicable law, to render it unusable.

(b) Written notice railed to Mortgagor as provided herein at least ten (10) days prior to
the date of public sale of ths Personal Property or prior to the date on which private sale of the
Personal Property will be mad¢ shall constitute reasonable notice; provided that, if Mortgagee
fails to comply with this clause (t) in'any respect, its liability for such failure shall be limited to
the liability (if any) imposed on Mortgaizee as a matter of law under the UCC.

(c) Any sale made pursuant to the provisions of this Section shall be deemed to have
been a public sale conducted in a commercizily easonable manner if held contemporaneously
with and upon the same notice as required for the Toreclosure sale of the Premises as provided in
this Mortgage.

(d) In the event of a foreclosure sale, the Premiscs including the Personal Property may,
at the option of Mortgagee, for the benefit of Lenders, be sold #s a whole.

(e) It shall not be necessary for Mortgagee to take possessior of the Personal Property or
any part thereof prior to the time that any sale pursuant to the provisicns of this Section is
conducted and it shall not be necessary for the Personal Property or any pait thereof to be present
at the location of such sale.

(f) With respect to application of proceeds from disposition of the Persoria! Property, the
costs and expenses incident to disposition shall include the reasonable expenses of retaking,
holding, preparing for sale or lease, selling, leasing and the like and the reasonable aftorneys’
fees and legal expenses incurred by Mortgagee.

(g) Any and all statements of fact or other recitals made in any bill of sale or assignment
or other instrument evidencing any foreclosure sale hereunder as to non-payment of the
obligations secured hereby or as to the occurrence of any Event of Default, or as to Mortgagee or
the Lenders having declared all of such indebtedness to be due and payable, or as to notice of
time, place and terms of sale and of the Personal Property to be sold having been duly given, or
as to any other act or thing having been duly done by Mortgagee, shall be taken as prima facie
evidence of the truth of the facts so stated and recited.
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(h) Mortgagee may appoint or delegate one or more persons to perform any act or acts
necessary or incident to any sale held by Mortgagee, including the sending of notices and the
applicable state or local law or regulatory requirements in connection with a disposition of the
Personal Property, and such compliance will not be considered to affect adversely the
commercial reasonableness of any sale of the Personal Property.

(i) Mortgagee, for the benefit of Lenders, may sell the Personal Property without giving
any warranties as to the Personal Property, and may specifically disclaim any warranties of title,
merchantability, fimess for a specific purpose or the like, and this procedure will not be
considered to affect adversely the commercial reasonableness of any sale of the Personal -

Property.

() Mortpagor acknowledges that a private sale of the Personal Property may result in
less proceeds thai 2 public sale.

(k) Mortgagor ackrowledges that the Personal Property may be sold at a loss to
Mortgagor, and that in sucli event Mortgagee and Lenders shall not have any liability or
responsibility to Mortgagor tor such loss.

26. Mortgagor authorizés) Mortgagee to authenticate any record regarding all or
any portion of the Personal Propirty. including, without limitation, a financing statement
that covers “all assets” of Mortgago: and to file any financing statement covering all or
any portion of the Personal Property. (If rzquired by Mortgagee at any time during the
term of this Mortgage, Mortgagor wiii /execute and deliver to Mortgagee, in form
satisfactory to Mortgagee, an additional securitv agreement and/or financing statement
covering all Personal Property of Mortgagor whiclimay at any time be furnished, placed
on, or annexed or made appurtenant to the Premis¢s urd used, useful or held for use in the
operation of the Improvements.

27. If Mortgagor is at any time a beneficiary under & {<tter of credit relating to all
or any portion of the Premises, Mortgagor shall promptly notif;-Mortgagee thereof. At
Mortgagee’s request, and pursuant to an agreement in form and sulistance satisfactory to
Mortgagee, Mortgagor shall either (a) arrange for the Issuer and any <onfirmer of such
letter of credit to consent to an assignment to Mortgagee of the proceeds ofany drawings
under the letter of credit, or (b)arrange for Mortgagee to become :nz transferee
beneficiary of the letter of credit, or (c) execute and deliver any other docurmentation
requested by Mortgagee to perfect Mortgagee’s security interest in the letter of credit and
all rights to payment thereunder.

28. Mortgagor shall deliver financial statements and reports to Mortgagee as and
when required in the Loan Agreement. Mortgagor shall keep true and correct records
upon which annual statements are based for not less than three (3) years after delivery of
the required annual statement. Mortgagee and Lenders shall have the right, at their own
cost and at any time and from time to time after giving prior written notice to Mortgagor,
to do or cause to be done any of the following: to audit the records; to cause an audit of
the records to be made; to make abstracts from the records; to make copies of any or all of
the records; to examine any or all purchase agreements, closing statements, leases and
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rental agreements (if such leases and rental agreements exist); and to make copies of any
or all leases and rental agreements (to the extent such purchase agreements, closing
statements, leases and rental agreements exist). Mortgagor shall make all records
specified in the notice available at the time specified in the notice and at the place where
the records are customarily kept. Upon any Event of Default under the Note, this
Mortgage or other Loan Documents, Mortgagee may perform any of the acts authorized
by this paragraph at the sole cost of Mortgagor. Mortgagor shall promptly reimburse
Mortgagee for its costs and such costs shall be secured by this Mortgage.

29. The pleading of any statute of limitations as a defense to any and all
obiigadons secured by this Mortgage is hereby waived to the full extent permissible by
law.

50-74cr to the payment in full of the amounts owing under the Loan Documents
and performance «f all obligations secured hereby or the release of the lien created hereby,
this Mortgage appiics to, inures to the benefit of, and binds all parties hereto and Lenders,
their heirs, legatees, devisees, administrators, executors, successors and assigns. The term
Mortgagee shall mean”Mortgagee as Agent for the owners and holders, including
pledgees, of the Note, whether or not named as Mortgagee herein. In this Mortgage,
whenever the context so requres. the masculine gender includes the feminine and neuter,
and the singular number includes k¢ plural. If more than one (1) person executes this
Mortgage as Mortgagor, the obligations of such persons are joint and several.

31. Mortgagor agrees that Mortgagee or any Lender may provide any financial or
other information, data or material in Mortgegee’s or such Lender’s possession relating to
Mortgagor, the Loan, this Mortgage, the Premises ox the Improvements, to Mortgagee’s or
such Lender’s parent, affiliates, subsidiaries, assigrecs, participants or service providers,
without further notice to Mortgagor, subject to the provisior's of the Loan Agreement.

32. That, except as expressly permitted in the Loan A grzement, should Mortgagor
sell, convey, transfer, dispose of or further encumber the Premires or any part thereof or
any interest therein or enter into a lease covering all or any portion ‘tereof in violation of
the terms of the Loan Agreement or this Mortgage, or an undivided intéres: therein, either
voluntarily, involuntarily or otherwise, without the prior written consciit'af Mortgagee
being first had and obtained, then Mortgagee may, at its option, declare ali sims secured
hereby immediately due and payable. Consent to one such transaction skl not be
deemed to be a waiver of the right to require such consent to future or siccessive
transactions. A Permitted Transfer, as defined in the Loan Agreement is not prohibited by
this paragraph.

33. In the event of the passage after the date hereof of any law deducting from the
value of real property, for taxation purposes, any lien thereon or changing in any way the
laws now in force for the taxation of mortgages or debts whether or not secured thereby
for federal, state or local purposes or the manner of the collection of any such taxes so as
to affect this Mortgage or the obligations hereby secured, Mortgagor agrees to pay the
same and if Mortgagor fails to so do or if it would be illegal for Mortgagor so to do then,
the whole of the principal sum secured by this Mortgage, together with accrued interest
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thereon shall, at the option of Mortgagee, without demand or notice, immediately become
due and payable.

34. No remedy herein conferred upon, reserved to Mortgagee or any Lender is
intended to be exclusive of any other remedy herein or by law provided, but each shall be
cumulative and shall be in addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute. No delay or omission of Mortgagee or
any Lender in the exercising of any right or power accruing upon any Event of Default
shall impair such right or power or any other right or power nor shall the same be
consfrued to be a waiver of any Event of Default or any acquiescence therein. Every
powtr and remedy given by this Mortgage to Mortgagee or Lenders may be exercised
from {ir:c to time as often as may be deemed expedient by Mortgagee or Lenders. If there
exists add'ional security for the obligations secured hereby, Mortgagee, at its sole option,
and without Limiting or affecting any of the rights or remedies hereunder, may exercise
any of the rights Gr remedies to which it may be entitled hereunder either concurrently
with whatever rights'it may have in connection with such other security or in such order
and in such manner as’ Mortgagee may deem fit without waiving any rights with respect to
any other security. The’granting of consent by Mortgagee to any transaction as required
by the terms hereunder sha!l not be deemed a waiver of the right to secure the consent of
Mortgagee to future or successiv, transactions.

35. In the event any one or more of the provisions contained in this Mortgage or in
the Note or Loan Agreement shall for any reason be held to be invalid, illegal or
unenforceable in any respect, such invalidity, i'legality or unenforceability shall not affect
any other provision of this Mortgage or the Note-and Loan Agreement, but this Mortgage
and the Note and Loan Agreement shall be soustrued as if such invalid, illegal or
unenforceable provision had never been contained her<in or therein.

36. MORTGAGOR ACKNOWLEDGE(S) AND -AGREE(S) THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THiS AGREEMENT OR THE
LENDING RELATIONSHIP ESTABLISHED HEREBY WCQULL BE BASED UPON
DIFFICULT AND COMPLEX ISSUES, AND THEREFORE, MCKkTGAGOR HEREBY
WAIVE(S) ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING (INCLUDING ACTIONS SOUNDING IN TORT) TG ENTORCE OR
DEFEND ANY RIGHTS UNDER THIS MORTGAGE OR ANY O1HER LOAN
DOCUMENT OR ARISING FROM THE TRANSACTION CONTEMZCATED
HEREUNDER OR THE LENDING RELATIONSHIP ESTABLISHED HEREKY AND
AGREE(S) THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED IN A
COURT OF COMPETENT JURISDICTION BY A JUDGE AND NOT BY A JURY.

37. This Mortgage has been executed and delivered in the State of Illinois and is to
be construed and enforced according to and governed by the laws thereof,

38. Notwithstanding anything contained herein to the contrary, in no event shall
the indebtedness secured hereby exceed an amount equal to One Hundred Fifty-One
Million and 00/100 Dollars ($151,000,000.00); provided, however, in no event shall the
Lender be obligated to advance funds in excess of the aggregate face amount of the Note.
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39. Any notice to be given under this Mortgage shall be given in accordance with
Section 12.6 of the Loan Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Mortgagor has executed and delivered this Construction
Mortgage, Security Agreement and Fixture Filing (with Assignment of Rents and Leases) on the
day and year first above written.

MORTGAGOR:

1001 SOUTH STATE STREET (CHICAGOQ) OWNER, LLC,
a Delaware limited liability company

By:  Ninth St. Investors, LLC,
= [Hinois limited liability company
Its:  Managing Member

By:  Goind 1001 Investors LLC,
an [lliroicdimited liability company
Its:  Manager

By:  Golub R¢al Fstate Corp.,
an Illinois Corpuration
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STATE OF ILLINOIS )

) SS
COUNTY OF _{ i/ )

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that mﬁg\ﬁm the 32 of Golub Real Estate Corp., an
Illinois corporation, the Manager of Golub 1001 Investors LLC, an Illinois limited liability
company, the Manager of Ninth Street Investors, LLC, an Illinois limited liability company, the

Managing Member of 1001 SOUTH STATE STREET (CHICAGO) OWNER, LLC, a Delaware
limited lia%1iity company, who is personally known to me;to be the same person whose name is
subscribed to-the foregoing instrument as suchﬁﬂdﬂ_&iﬂ% appeared before me this day in
person and acknowledged that he signed and delivered the said instrument as his own free and
voluntary act ard! 25 the free and voluntary act of said corporation as such Manager, for the uses

and purposes therein sei forth.
SlliS

[Sealj

Witness gty hand and officjal seat.

OFFICIAL SEAL
KARLA WALLS

NOTAHY.PUBLIC. STATE OF ILLINOIS
My Commission Expires February 6, 2017

T —

(Signature)

-
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Exhibit “A”

Real Property Description

PARCEL 1A:

THE EAST 1/2 (EXCEPT THE EAST 26 FEET AND EXCEPT THE WEST 30 FEET
THEREOF) OF SUB LOT 1 OF LOT 2 IN BLOCK 19 OF CANAL TRUSTEES'
SUBDIVISION OF LOTS IN FRACTIONAL SECTION 15 ADDITION TO CHICAGO, IN
FRACTIONAL SECTION 15, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPALMERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 1B:

THE EAST 92 FEET(FXCEPT THE EAST 26 FEET THEREOF AND EXCEPT THE WEST
40 FEET THEREOF) O7-THE NORTH 1/2 OF SUB LOT 2 OF LOT 2 IN BLOCK 19 OF
CANAL TRUSTEES' SUBEAVISION LOTS IN FRACTIONAL SECTION 15 ADDITION TO
CHICAGO IN FRACTIONAL SECTION 15, TOWNSHIP 39 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE EAST 26 FEET OF SUB-LOT 1 IN LOOT 2 AND THE NORTH 1/2 OF THE EAST 26
FEET OF SUB-LOT 2 IN LOT 2 IN BLOCK 13 TN CANAL TRUSTEES' SUBDIVISION OF
LOTS IN FRACTIONAL SECTION 15 ADDITION TO CHICAGO IN FRACTIONAL
SECTION 15, TOWNSHIP 39 NORTH, RANGE 14; ZAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3A:

THE WEST 112-1/2 FEET OF SUB-LOT 1 IN LOT 2 IN BLOCK. 19 IN FRACTIONAL
SECTION 15 ADDITION TO CHICAGO (EXCEPT THE WEST'27 FEET THEREOF
TAKEN FOR WIDENING OF STATE STREET) IN SECTION 15, TOWNSH'P 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOX »~COUNTY,
ILLINOIS.

PARCEL 3B:

SUB-LOT 2 OF THE CANAL TRUSTEES' SUBDIVISION OF LOT 2 IN BLOCK 19 IN
FRACTIONAL SECTION 15 ADDITION TO CHICAGO IN SECTION 15, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT THE
NORTH 20 FEET OF THE EAST 52 FEET AND EXCEPT THAT PART TAKEN FOR
WIDENING OF STATE STREET) IN COOK COUNTY, ILLINOIS.

PARCEL 3C:
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SUB-LOT 1 OF THE CANAL TRUSTEES' SUBDIVISION LOT 3 IN BLOCK 19 IN
FRACTIONAL SECTION 15 ADDITION TO CHICAGO (EXCEPTING THEREFROM THE
WEST 27 FEET THEREOF) IN SECTION 15, TOWNSHIP 39 NORTH RANGE 14, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 4:

THE NORTH 1/2 OF SUB-LOT 2 OF LOT 3, THE SQUTH 1/2 OF SUB-LOT 2 OF LOT 3
AND THE NORTH 1/2 OF SUB-LOT 1 OF LOT 6, (ALL EXCEPTING THE WEST 27 FEET
MORE OR-LESS, TAKEN FOR WIDENING OF STATE STREET, AND EXCEPTING THAT
PORTIGN GF SAID PREMISES TAKEN OFF THE REAR FOR ALLEY) ALL IN BLOCK
19 IN FRACTIONAL SECTION 15 ADDITION TO CHICAGO IN SECTIONS 15, 16 AND
17, TOWNSHIP 32 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY|INLINOIS.

PARCEL 5:

THE SOUTH 1/2 OF SUB-LOT }{EXCEPT THAT PART THEREOF TAKEN FOR STREET)
OF THE CANAL TRUSTEES' SURDIVISION OF LOT 6 IN BLOCK 19 IN FRACTIONAL
SECTION 15 ADDITION TO CHICA<Q IN SECTION 15, TOWNSHIP 39 NORTH, RANGE
14, EAST OF THE THIRD PRINCIPAL»FRIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 6:

SUB-LOT 2 (EXCEPT THE WEST 27 FEET THERZOF TAKEN FOR WIDENING STATE
STREET) OF LOT 6 IN BLOCK 19 IN FRACTICNAL SECTION 15, ADDITION TO
CHICAGO OF FRACTIONAL SECTION 15, TOWNSILP 39 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 7:

SUB-LOT | OF LOT 7 IN BLOCK 19 IN FRACTIONAL SECTION 15-ADDITION TO
CHICAGO (EXCEPT THE WEST 27 FEET THEREOF TAKEN FOR THE V/IDENING OF
STATE STREET) IN SECTION 15, TOWNSHIP 39 NORTH, RANGE 14 ZART OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

P.IN.s: 17-15-306-010-0000
17-15-306-011-0000
17-15-306-012-0000
17-15-306-013-0000
17-15-306-014-0000
17-15-306-030-0000
17-15-306-031-0000
17-15-306-037-8001
17-15-306-037-8002
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Commonly known as: 1-15 E. 9% Street and
901-1007 S. State Street
Chicago, Illinois 60605
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