UNOFFICIAL COPY

lllinois Anti-Predatory
Lending Database

Program - LT

Certificate of Exemption Doc#: 1617319167 Fee: $112.00
RH8P Fee:$9.00 RPAF Fee; §1.00

Karen A.Yarbrough

Cook County Recorder of Deeds

Date: 068/22/2015 01:056 PM Pg: 1 of 38

CG77536 /B 2 S

Report Mortgage Frid
800-532-8785
The property identified as: = PIN: 17-16-401-009-0000
Address:
Street: 600, 800 and 978 S. Weils S'reet
Street line 2:
City: Chicago State: L ZIP Code: 60607

Lender THE PRIVATEBANK AND TRUST COMPANY

Borrower: 1000 S. WELLS (CHICAGO), LLC

Loan / Mortgage Amount: $24,500,000.00

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

Certificate number: DBD48701-1987-492E-9634-6CFB3C2A1CC5 Execution date: 6/19/2015




15617319167 Page: 2 of 38

UNOFFICIAL COPY

19674927.4(3)
06-17-15

This Instrument Prepared by and to be Returned to:

Alvin L, Kruse

Seyfarth Shaw LLP

131 South Dearborn Street
Suite 2400

Chicago, lilinois 60603

Permanent Tux Tndex Numbers and Address:

See Exhibit A

MORTGAGE, ASSIGMMENT OF RENTS AND LEASES,
SECURITY AGREEMFXNT AND FIXTURE FILING

from

1000 S. WELLS (CHICA%G (), LLC,
a Delaware limited liability company

1o
THE PRIVATEBANK AND TRUST COMPANY.
an Hlinois banking corporation,

as Administrative Agent for Lenders

Dated as of June 19, 2015




Mortgage, Assignment of Rents and Leases, Security Agreement and Fixture Filing

Section

1.1

2.1
22
2.3
24
2.5
2.6
2.7
2.8
2.9
2.10
2.11
2.12
2.13
2.14
2.15
2.16

15617319167 Page: 3 of 38

UNOFFICIAL COPY

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

TABLE OF CONTENTS
(This Table of Contents is not a part of the

and is only for convenience of reference.)

RELUITEIS. cvev i et e e
Granting, Clauses.......c.oovviriiii e
ARTICLE I
DEFINITIONS
Definitions.......vuvevreeee e
ARTICTE
COVENANTS AND AGREEMENTS OF MORTGAGOR
Payment of Indebtedness.........................li
ESCrow Deposits........oceuiiniviiiiiiiieii vt eea,
Maintenance, Repair, Alterations..............ccoveeee s e fhe i,
Required Insurance.............coooeeieiiiniinniiiniiiie e e,
Delivery of Policies; Payment of Premiums...............cooo. o,
Taxes and Other ImpoSitions........coeeereeeivvneiiiieinneineenn,

Utilities...

Actions by Mortgagee to Preserve Premlses ..................................

Damage and Destruction...

Eminent Domain,..

Inspection ofPremlses
Inspection of Books and Records

..........

..........

.........

..........

.........

.........

........

Title, Liens and Conveyances

Taxes Affecting Mortgage..............

Environmental Matters........ooveieooienoe e

Estoppel Letters........couuunue....

g
L]

OO0 00 o0

10
10
11
12
12
13
13
14
14
15




3.1
3.2

4.1
42
43
4.4
4.5
4.6
4.7
4.8
4.9
4.10

5.4
52
53
5.4
5.5
5.6
5.7
5.8
5.9
5.10
5.11
5.12
5.13
5.14
5.15
5.16
5.17
5.18

15617319167 Page: 4 of 38

UNOFFICIAL COPY

ARTICLE III

LEASES; DECLARATION OF SUBORDINATION TO LEASES

ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

Events o Default...

Acceleratior'Upon Event of Default Addmonal Remedles ..............................

Foreclosure; Lxpense of Litigation....

Application of Proczeds of Forcclosure Sale ..........................................

Appointment of Receivz

Insurance After F oreclo%urp ...............................................................

No Mortgagee in POSSESSION. ./ oiviviriiiiiiei et

Waiver of Certain Rights................«i .
Mortgagee’s Use of Deposits.....

ARTICLL Y
MISCELLANECUS
Recitals........ .
Time of Essence.........cuun....
Lien for Semce Charges and Expenses .................................... e
SUBFOGALION. ... e,
Recording; Fixture Filing ......................................................... 250

Further Assurances...
No Defenses...
Invalidity of Certam Prov:s:ons

Hlegality of Terms...

Mortgagee ] nght to Deal w1th Transferee ................................... '

Releases...
Notices..
Binding Effect

Covenants to Run w1th the Land ...........................................................
Entire Agreement; NO RelANCe.....oovvivvevveneieeeeeeeeseceeee e
Counterparts; Electronic Signatures...............c.oovvuviuuneeeeee i
Governing Law.......o..oii i e

16
16

16
17
18
19
19
19
19
20
20
20

21
21
21
21
21
21
21
22
22

22
22
22
23
24
24
24
24
24




5.19
5.20
5.21
5.22
523
5.24

1517319167 Page: 5 of 38

UNOFFICIAL COPY

Severability; ConstruCtiOn. .......veeiiiiiiiiir e e ree e e e
R TR SN 11T 11 03 L o1 SR
O 103
Approval or Consent of Mortgagee. .........ooeiiiiiiiiniiiiini i,
Waiver of Jury Trial...o..ooiii e ———
Limited Recourse Obligation..............covvviiiiiiiiiniiiiini e

Exhibit A - Legal Description of the Premises

25
25
25
25
25
26




1517319167 Page: 6 of 38

UNOFFICIAL COPY

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

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FILING dated as of June 19, 2015 (this “Mortgage”), is
from 1000 S. WELLS (CHICAGO), LLC, a Delaware limited liability company (the
“Mortgagor”), to THE PRIVATEBANK AND TRUST COMPANY, an Illinois banking
corporation (“PrivateBank”), as Administrative Agent for the Lenders under the Loan
Agreement referred to below (PrivateBank in its capacity as such Agent, the “Mortgagee”, and
PrivateBari- and such other Lenders being referred to herein collectively as the “Lenders”™),
whose addicss is 120 South LaSalle Street, Chicago, Illinois 60603.

RECITALS

A. Pursuant ' the terms and conditions of a Loan Agreement of even date herewith
(the “Loan Agreement”; by and among the Mortgagor, the Lenders and the Mortgagee, the
Lenders have agreed to maks loans to the Mortgagor in the maximum principal amount of
$24,500,000 (the “Loans”).

B. The Loans will be ¢videnced by separate Promissory Notes executed by the
Mortgagor and made payable to the o-der of the respective Lenders totaling the amount of the
Loans (the “Notes”), the terms of which ar: described in Section 2.1 hereof.

C. The Loans are being made by thé lienders to the Mortgagor for the purpose of
providing mortgage financing for the real estate described in Exhibit A attached hereto and the
improvements located thereon,

AGREEMENTS

FOR GOOD AND VALUABLE CONSIDERATION ‘irclnding the indebtedness
hereby secured, the receipt and sufficiency of which are hereby acknowledged, the Mortgagor
hereby grants, bargains, sells, conveys and mortgages to the Mortgagee, 4nd its successors and
assigns forever, under and subject to the terms and conditions hereinafter sét forth, all of the
Mortgagor’s right, title and interest in and to the real estate located in the-City of Chicago,
County of Cook, State of Illinois, described in Exhibit A attached hereto and by this reference
incorporated herein, including all improvements now and hereafter located thereon;

TOGETHER WITH all right, title and interest of the Mortgagor, now owned or
hereafter acquired, in and to the following:

(@) All rents, issues, profits, royalties and income with respect to the said real
estate and improvements and other benefits derived therefrom, subject to the right, power
and authority given to the Mortgagor to collect and apply same; and

(b)  All leases or subleases covering the said real estate and improvements or
any portion thereof now or hereafter existing or entered into, including, without
limitation, all cash or security deposits, advance rentals, and deposits or payments of
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similar nature, and any and all guarantees of the lessee’s obligations under any of such
leases and subleases; and

(c) All privileges, reservations, allowances, hereditaments and appurtenances
belonging or pertaining to the said real estate and improvements and all rights and estates
in reversion or remainder and all other interests, estates or other claims, both in law and
in equity, which the Mortgagor now has or may hereafter acquire in the said real estate
and improvements; and

(d)  All easements, rights-of-way and rights used in connection with the said
réal cstate and improvements or as a means of ingress and egress thereto, and all
teneinents, hereditaments and appurtenances thereof and thereto, and all water rights and
shares o siock evidencing the same; and

(e) ~ /A=y land lying within the right-of-way of any street, open or proposed,
adjoining the saiJ real estate and improvements, and any and all sidewalks, alleys and
strips and gores of land adjacent to or used in connection with the said real estate and
improvements; and

() Any and all vunidings and improvements now or hereafter erected on the
said real estate, including, but/nct limited to, all the fixtures, attachments, appliances,
equipment, machinery, and otherzrticles attached to said buildings and improvements;
and

(g)  All materials intended for <onstruction, reconstruction, alteration and
repairs of the said real estate and improvements, 211.of which materials shall be deemed to
be included within the said real estate and imprcvements immediately upon the delivery
thereof to the said real estate; and

(h)  All fixtures attached to or contained in ana.sed in connection with the
said real estate and improvements, including, but not limited t5. all machinery, motors,
elevators, fittings, radiators, awnings, shades, screens, and all plum'sing, heating, lighting,
ventilating, refrigerating, incinerating, air-conditioning and sprinkles-equipment and
fixtures and appurtenances thereto; and all items of furniture, furnishings, eguipment and
personal property used or useful in the operation of the said iesi  estate and
improvements; and all renewals, substitutions and replacements for any ¢r all of the
foregoing, and all proceeds therefrom, whether or not the same are or shall be attached to
the said real estate and improvements in any manner; it being mutually agreed, intended
and declared that all the aforesaid property placed by the Mortgagor on and in the said
real estate and improvements shall, so far as permitted by law, be deemed to form a part
and parcel of the real estate and for the purpose of this Mortgage to be real estate and
covered by this Mortgage; and as to any of the aforesaid property which does not so form
a part and parcel of the real estate or does not constitute a “fixture” (as such term is
defined in the “Code” as defined in Section 1.1 hereof), this Mortgage is intended to be a
security agreement under the Code for the purpose of creating hereby a security interest

in such property, which the Mortgagor hereby grants to the Mortgagee as secured party;
and
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(i) All the estate, interest, right, title and other claims and demands, including
claims or demands with respect to any proceeds of insurance related thereto, which the
Mortgagor now has or may hereafter acquire in the said real estate and improvements or
personal property and any and all awards made for the taking by eminent domain, or by
any proceeding or purchase in lieu thereof, of the whole or any part of the said real estate
and improvements or personal property, including without limitation any awards
resulting from a change of grade of streets and awards for severance damages; and

M All of the following which relate to the said real estate and improvements:
All'present and future plans, specifications, licenses, permits and approvals, all present
and-iuture management, supply and other contracts and agreements of every sort, and all
preseri and future obligations and indebtedness owed to the Mortgagor thereunder, all
preseni_and future intellectual property, and all other present and future general
intangibles and

(k)  A'lproceeds of all of the foregoing;

the said real estate and improvements and the property and interests described in paragraphs (a)
through (k) above being collectively referred to herein as the “Premises”; and as to any portion
of the Premises constituting propercy 'subject to the Code, this Mortgage is intended to be a
security agreement under the Code for th: purpose of creating hereby a security interest in such
portion of the Premises, which the Mortgag or hereby grants to the Mortgagee as secured party.

TO HAVE AND TO HOLD the same uriio the Mortgagee and its successors and assigns
forever, for the purposes and uses herein set forth.

FOR THE PURPOSE OF SECURING the following (but not exceeding $49,000,000
in the aggregate):

(a)  Payment of the indebtedness evidenced by the Notes, and including the
principal thereof and interest thereon and any and all modifications, extensions and
renewals thereof, and performance of all obligations of the Martgagor under the Notes;
and

(b)  Performance and observance by the Mortgagor of al! 51’ the terms,
covenants and provisions of this Mortgage; and

(c) Performance and observance by the parties thereto, other than the
Mortgagee, of all of the terms, covenants and provisions of the other “Loan Documents”
{as defined in Section 1.1 hereof); and

(d)  Payment of all sums advanced by the Mortgagee to perform any of the
terms, covenants and provisions of this Mortgage or any of the other Loan Documents, or
otherwise advanced by the Mortgagee pursuant to the provisions hereof or any of such
other documents to protect the property hereby mortgaged and pledged; and
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() Performance and observance of all of the terms, covenants and provisions
of any other instrument given to evidence or further secure the payment and performance
of any indebtedness hereby secured or any obligation secured hereby; and

(f) Payment of any future or further advances which may be made by the
Lenders at their sole option to and for the benefit of the Mortgagor, its successors, assigns
and legal representatives; and

(g)  Any and all obligations, contingent or otherwise, whether now existing or
hersafter arising, of the Mortgagor arising under or in connection with all Bank Product
Oblizations and all Bank Product Agreements (as each capitalized term used in this
paragraph is defined in Section 1.1 hereof).

(hy <) Any and all obligations, contingent or otherwise, whether now existing or
hereafter arising; of the Mortgagor arising under or in connection with all Hedging
Transactions and Hedging Agreements in connection with the Loans to which all of the
Lenders are a party, orto which PrivateBank (on its own behalf and not as Agent for the
Lenders) is a party (as-cach capitalized term used in this paragraph is defined in Section
1.1 hereof).

BUT EXCLUDING from the "ien. of this Mortgage any buildings which are located on
the said real estate on the date of this Mortgage, but with such buildings to be subject to the
representations, warranties, covenants, condit’ons'and other provisions of this Mortgage.

PROVIDED, HOWEVER, that if the Morigagor shall pay the principal and all interest
as provided in the Notes, and shall pay and perform all ohligations arising under all such Bank
Product Obligations, Bank Product Agreements, Hcdging Transactions and Hedging
Agreements, and shall pay all other sums herein provided foror secured hereby, and shall well
and truly keep and perform all of the covenants herein containec. then this Mortgage shall be
released at the cost of the Mortgagor, otherwise to remain in full fore: and effect.

TO PROTECT THE SECURITY OF THIS MORTGAGE, Ti'E MORTGAGOR
HEREBY COVENANTS AND AGREES AS FOLLOWS:

ARTICLE I

DEFINITIONS

Section 1.1.  Definitions. The terms defined in this Section (except as otherwise
expressly provided or unless the context otherwise requires) for all purposes of this Mortgage
shall have the respective meanings specified in this Section.

“Affiliate™ means, as to a person or entity, any other person or entity which, directly or
indirectly, Controls, is Controlled by or is under common Control with such first person or
entity,
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“Assignment of Rents” means the Assignment of Rents and Leases dated as of June 19,
2015, from the Mortgagor to the Mortgagee.

“Bank Product Agreements” means those certain cash management service agreements
entered into from time to time between the Mortgagor and PrivateBank (on its own behalf and
not as Agent for the Lenders) or its Affiliates in connection with any of the Bank Products.

“Bank Product Obligations™ means all obligations, liabilities, contingent reimbursement
obligations, fees, and expenses owing by the Mortgagor to PrivateBank (on its own behalf and
not as Agent for the Lenders) or its Affiliates pursvant to or evidenced by the Bank Product
Agreemcnis and irrespective of whether for the payment of money, whether direct or indirect,
absolute or-cointingent, due or to become due, now existing or hereafter arising, and including all
such amounts ipzt the Mortgagor is obligated to reimburse to PrivateBank (on its own behalf and
not as Agent for thc j.enders) as a result of PrivateBank (on its own behalf and not as Agent for
the Lenders) purchasing participations or executing indemnities or reimbursement obligations
with respect to the Bart Products provided to the Mortgagor pursuant to the Bank Product
Agreements.

“Bank_Products” mean:, any service or facility extended to the Mortgagor by the
PrivateBank (on its own behalf and not as Agent for the Lenders) or its Affiliates, including,
without limitation, (i) deposit accouts, {ii) cash management services, including, without
limitation, controlled disbursement, lockbox. electronic funds transfers (including, without
limitation, book transfers, fedwire transfers, ACH transfers), online reporting and other services
relating to accounts maintained with PrivateBank or its Affiliates, (iii) debit cards, and (iv)
Hedging Agreements.

“Code” means the Uniform Commercial Code of the State of Illinois as from time to time
in effect; provided, however, that in the event that, by reasori of mandatory provisions of law,
any or all of the attachment, perfection or priority of, or renicdies with respect to, the Bank's
security interest in any collateral is governed by the Uniform Coraniercial Code as in effect in a
jurisdiction other than the State of Illinois, the term “Code” shall mear: tie-Uniform Commercial
Code as in effect in such other jurisdiction for purposes of the provisions, ¢t this Mortgage or the
other Loan Documents relating to such attachment, perfection, priority or remedies and for
purposes of definitions related to such provisions.

“Control” means possession by a person or an entity, directly or indirectly, of tha power
to direct or cause the direction of the management and policies of an entity, whether by-contract,
ownership of voting securities, membership or partnership interests or otherwise.

“Defanlt” means, when used in reference to this Mortgage or any other document, or in
reference to any provision of or obligation under this Mortgage or any other document, the
occurrence of an event or the existence of a condition which, with the passage of time or the
giving of notice, or both, would constitute an Event of Default under this Mortgage or such other
document, as the case may be.

“Environmental Laws” means the Comprehensive Environmental Response,
Compensation, and Liability Act, any so-called “Superfund” or “Superlien” law, and any other
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federal, state or local statute, law, ordinance, code, rule, regulation, order or decree regulating,
relating to, or imposing liability or standards of conduct concerning any Hazardous Material, in
each case as now or hereafter in force and effect.

“Event of Default” means --

(i) when used in reference to this Mortgage, an Event of Default specified in
Section 4.1 hereof; and

(i)  when used in reference to any other document, a default or event of
‘cfavlt under such document that has continued after the giving of any applicable notice
and.ine-expiration of any applicable grace or cure periods.

“Guaranty’” means the Guaranty dated as of June 19, 2015, from the Guarantors (as
defined in the Loan Agieement) to the Mortgagee.

“Hazardous Materiz!” means any hazardous substance or any pollutant or contaminant
defined as such in, or for puiruses of, any federal, state or local statute, law, ordinance, code,
rule, regulation, order or decree, ‘n eich case as now or hereafter in force and effect; asbestos or
any substance or compound containiig asbestos; polychlorinated biphenyls or any substance or
compound containing any polychiorinated biphenyl; petroleum and petroleum products;
pesticides; and any other hazardous, toxic'vi-dangerous waste, substance or material,

“Hedging Agreements” means (i) any-ISDA Master Agreement between the Mortgagor
and PrivateBank (on its own behalf and not as Agent for the Lenders) or any other provider, (ii)
any Schedule to Master Agreement between the Mortgazor and PrivateBank (on its own behalf
and not as Agent for the Lenders) or any other provider, and (iii} all other agreements entered
into from time to time by the Mortgagor and PrivateBank {on jts-own behalf and not as Agent for
the Lenders) or any other provider relating to Hedging Transactions.

“Hedging Transaction” means any transaction (including ar agreement with respect
thereto) now existing or hereafter entered into between the Mortgago: ard PrivateBank (on its
own behalf and not as Agent for the Lenders} or any other provider whicli is.2.rate swap, basis
swap, forward rate transaction, commodity swap, commodity option, equity or-equity index
swap, equity or equity index option, bond option, interest rate option, foreign exchange
transaction, cap transaction, floor transaction, collar transaction, forward transaciion, currency
swap transaction, cross-currency rate swap transaction, currency option or any oth=t-similar
transaction (including any option with respect to any of these transactions) or any combination
thereof, whether linked to one or more interest rates, foreign currencies, commodity prices,
equity prices or other financial measures.

3

‘Impositions” means Impositions as defined in Section 2.6(a) hereof.

“Indemnity Agreement” means the Indemnity Agreement dated as of June 19, 2015,
from the Mortgagor and the Guarantors (as defined in the Loan Agreement) to the Mortgagee.
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“Lenders” means PrivateBank and the other financial institutions that are or may from
time to time become parties to the Loan Agreement, together with their respective successors and
assigns.

“Loan Agreement” means the Loan Agreement dated as of June 19, 2015, by and among
the Mortgagor, the Lenders and the Mortgagee.

“Loan Documents” means the Loan Agreement, the Notes, this Mortgage, the
Assignment of Rents, the Indemnity Agreement, the Guaranty, any Bank Product Agreements,
any Hedgirg Agreements to which all of the Lenders are a party, or to which PrivateBank (on its
own behaifand not as Agent for the Lenders) is a party, and all other documents and instruments
at any time<¢videncing and securing the indebtedness secured by this Mortgage.

“Loans” ins4ns the loans to be made by the Lenders to the Mortgagor in accordance with
the terms and condiiisns of the Loan Agreement.

“Mortgage” means fliis Mortgage, Assignment of Rents and Leases, Security Agreement
and Fixture Filing dated as o7 fune 19, 2015, from the Mortgagor to the Mortgagee.

“Mortgagee” means The- rivateBank and Trust Company, an Illinois banking
corporation, in its capacity as Agent for thz Lenders under the Loan Agreement.

“Mortgagor” means 1000 S. Well=" (Chicago), LLC, a Delaware limited liability
company.

“Notes” means the Promissory Notes of the Marigagor in the aggregate principal amount
of $24,500,000, made payable to the order of the Lende:s, issued under the Loan Agreement to
evidence the Loans.

“Permitted Encumbrances” means Permitted Encumbirices as defined in the Loan
Agreement.

“Permitted Materials” means materials customarily used in the development of land
such as the Premises, provided that, in each case, such materials are stored, hardled, used and
disposed of in compliance with applicable laws, ordinances and regulations and ureindividually
and in the aggregate not in such quantities as may result in contamination of the Preriises or any
part thereof.

“Premises” means the real estate described in Exhibit A attached hereto and all
improvements now and hereafter located thereon, and all other property, rights and interests
described in the foregoing granting clauses of this Mortgage.

“PrivateBank™ means The PrivateBank and Trust Company, an Illinois banking
corporation.
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ARTICLE 11

COVENANTS AND AGREEMENTS OF MORTGAGOR

Section 2.1. Payment of Indebtedness. The Mortgagor covenants and agrees that it
will pay when due the principal of and interest on the indebtedness hereby secured evidenced by
the Notes, all other sums which may become due pursuant thereto or hereto, and all other
indebtedness hereby secured as described in the foregoing granting clauses of this Mortgage,
including cut not limited to, all charges, fees and all other sums to be paid by the Mortgagor as
provideda i the Loan Documents, and that it will duly and punctually perform, observe and
comply witn ail)of the terms, provisions and conditions herein and in the other Loan Documents
provided to be pe:formed and observed by the Mortgagor. All amounts payable under this
Mortgage shall be pzid by the Mortgagor without offset or other reduction. The Notes secured
hereby, which are hereby incorporated into this Mortgage by reference with the same effect as if
set forth in full herein,-sie in the aggregate principal amount of $24,500,000 and bear interest at
variable rates of interest bzsed .on various published rates as set forth in the Loan Agreement.
All of the unpaid principal of ans-accrued and unpaid interest on the Notes shall be due and
payable on June 19, 2017, subjec: to extension to June 19, 2018, on the terms and subject to the
conditions provided in the Loan Agreeipent.

Section 2.2. Escrow Deposits. The Mortgagor is required by the Loan Agreement to
make deposits to the Carry Costs Reserve Account created in the Loan Agreement to provide
funds for the payment of the Impositions on the Premises required to be paid by the Mortgagor
pursuant to Section 2.6 hereof and the premiums onthe, insurance required to be carried by the
Mottgagor pursuant to Section 2.4 hereof.

Section 2.3. Maintenance, Repair, Alterations. Tte Mortgagor shali --

(i) Keep the Premises in good condition and repair;

(i)  Not remove, demolish or substantially alter any ‘of the improvements
which are a part of the Premises, except in connection with the construction of Projects
{as defined in the Loan Agreement);

(ili) Complete promptly and in a good and workmanlike manper the
construction of any improvements which may be constructed on or at the Premises;

(iv)  Promptly repair and restore any portion of the Premises which may
become damaged or be destroyed so as to be of at least equal value and of substantially
the same character as prior to such damage or destruction;

(v)  Subject to Section 2.13(b) héreof, pay when due all claims for labor
performed and materials furnished to and for the Premises;

{vi)  Comply with all laws, ordinances, regulations, covenants, conditions and
restrictions now or hereafter affecting the Premises or any part thereof or requiring any
alterations or improvements;
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(vii) Not commit or permit any waste or deterioration of the Premises or any
portion thereof;,

(viii) Keep and maintain the Premises and abutting grounds, sidewalks, roads,
parking and landscape areas in good and neat order and repair;

(ix)  Not commit, suffer or permit any act to be done in or upon the Premises in
violation of any law, ordinance or regulation;

(x)  Not initiate or acquiesce in any zoning change or reclassification of the
Premises, except to the extent necessary to enable the Premises to be developed in
accerdznce with the Mortgagor’s development plan for the Premises which is attached as
an exhivitto the Loan Agreement; and

(x1) = “Srbject to Section 2.13(b) hereof, keep the Premises free and clear of all
liens and encunabeances of every sort except Permitted Encumbrances.

Section 2.4. Requiieu Insurance.

(@8  The Mortgagor shail 4iall times keep all buildings, improvements, fixtures and
articles of personal property now or nervafter situated on the Premises insured against loss or
damage by fire and such other hazards.as may reasonably be required by the Mortgagee, in
accordance with the terms, coverages and provisions described in the Loan Agreement, and
maintain all other insurance required by the LoanAgreement.

(b)  The following notice is provided pursuant to paragraph (3) of Section 180/10 of
Chapter 815 of the Illinois Compiled Statutes, as amerded. As used herein, “you” means the
Mortgagor and “we” and “us” means the Mortgagee. Unless. you provide evidence of the
insurance coverage required by your agreement with us, we_may purchase insurance at your
expense to protect our interests in your collateral. This insurance inajy, but need not, protect your
interests. The coverage that we purchase may not pay any claim thal vsin make or any claim that
is made against you in connection with the collateral. You may laterccancel any insurance
purchased by us, but only after providing evidence that you have obtained insuiance as required
by our agreement. If we purchase insurance for the collateral, you will be respensible for the
costs of that insurance, including the insurance premium, interest and any other Charges we may
impose in connection with the placement of the insurance, until the effective (date of the
cancellation or expiration of the insurance. The costs of the insurance may be added to'vour total
outstanding balance or obligation. The costs of the insurance may be more than the cost of
insurance you may be able to obtain on your own.

Section 2.5. Delivery of Policies; Payment of Premiums. The Mortgagor shall
furnish the Mortgagee with the original of all required policies of insurance or certificates
satisfactory to the Mortgagee. On or prior to the expiration of each such policy, the Mortgagor
shall furnish the Mortgagee with evidence satisfactory to the Mortgagee of the payment of the
premium and the reissuance of a policy continuing insurance in force as required by Section 7.6
of the Loan Agreement.
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Section 2.6. Taxes and Other Impositions.

(@)  The Mortgagor shall pay or cause to be paid, prior to delinquency, all real
property taxes and assessments, general and special, and all other taxes and assessments of any
kind or nature whatsoever, including, without limitation, any non-governmental levies or
assessments such as maintenance charges, owner association dues or charges or fees, levies or
charges resulting from covenants, conditions and restrictions affecting the Premises, which are
assessed or imposed upon the Premises, or become due and payable, and which create, may
create or appear to create a lien upon the Premises, or any part thereof (all of which taxes,
assessmeptc and other governmental charges and non-governmental charges of the above-
described oi like nature are hereinafter referred to as “Impeositions™); provided however, that if,
by law, any such Imposition is payable, or at the option of the taxpayer may be paid, in
installments, th+ Iiortgagor may pay the same together with any accrued interest on the unpaid
balance of such Inipeosition in installments as the same become due and before any fine, penalty,
interest or cost may be s¢ded thereto for the nonpayment of any such installment and interest.

(b)  The Mortgagor shall furnish to the Mortgagee within 30 days after the date upon
which any Imposition is due and rayable by the Mortgagor, official receipts of the appropriate
taxing authority, or other proof satisfactory to the Mortgagee, evidencing the payment thereof.

(c)  The Mortgagor shall have tlie right before any delinquency occurs to contest or
object to the amount or validity of any Imposition by appropriate legal proceedings properly
instituted and prosecuted in such manner as shall stay the collection of the contested Impositions
and prevent the sale or forfeiture of the Premises fo collect the same; provided that no such
contest or objection shall be deemed or constries in any way as relieving, modifying or
extending the Mortgagor’s covenants to pay any such Yirgosition at the time and in the manner
provided in this Section unless the Mortgagor has given pior written notice to the Mortgagee of
the Mortgagor’s intent to so contest or object to an Imposition, and unless, at the Mortgagee’s
sole option, (i} the Mortgagor shall demonstrate to the Mortpagee’s satisfaction that legal
proceedings instituted by the Mortgagor contesting or objecting <o-such impositions shall
conclusively operate to prevent the sale or forfeiture of the Premiscs, of any part thereof, to
satisfy such Imposition prior to final determination of such procecaings: and/or (ii) the
Mortgagor shall furnish a good and sufficient bond or surety as requested by an¢ satisfactory to
the Mortgagee, or a good and sufficient undertaking as may be required or permittzd by law to
accomplish a stay of any such sale or forfeiture of the Premises during the pendénoy of such
contest, adequate fully to pay all such contested Impositions and all interest and penalies upon
the adverse determination of such contest.

Section 2.7.  Utilities. The Mortgagor shall pay or cause to be paid when due all utility
charges which are incurred by the Mortgagor or others for the benefit of or service to the
Premises or which may become a charge or lien against the Premises for gas, clectricity, water or
sewer services furnished to the Premises and all other assessments or charges of a similar nature,
whether public or private, affecting the Premises or any portion thereof, whether or not such
assessments or charges are liens thereon.

Section 2.8. Actions by Mortgagee to Preserve Premises. Should the Mortgagor fail
to make any payment or to do any act as and in the manner provided herein or in any of the other
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Loan Documents, the Mortgagee in its own discretion, without obligation so to do and without
releasing the Mortgagor from any obligation, may make or do the same in such manner and to
such extent as it may reasonably deem necessary to protect the security hereof. In connection
therewith, without limiting its general powers, the Mortgagee shall have and is hereby given the
right, but not the obligation, (i) to enter upon and take possession of the Premises; (ii) to make
additions, alterations, repairs and improvements to the Premises which it may consider necessary
and proper to keep the Premises in good condition and repair; (iii) to appear and participate in
any action or proceeding affecting or which may affect the Premises, the security hereof or the
rights or powers of the Mortgagee; (iv) to pay any Impositions asserted against the Premises and
to do so acuording to any bill, statement or estimate procured from the appropriate office without
inquiry mto the accuracy of the bill, statement or estimate or into the validity of any Imposition;
(v) to pay, purchase, contest or compromise any encumbrance, claim, charge, lien or debt which
in the judgmen* of the Mortgagee may affect or appears to affect the Premises or the security of
this Mortgage or wiiich may be prior or superior hereto; and (vi) in exercising such powers, to
pay necessary expenses, including employment of and payment of compensation to counsel or
other necessary or dGssirable consultants, contractors, agents and other employees. The
Mortgagor irrevocably appoiais- the Mortgagee its true and lawful attorney in fact, at the
Mortgagee’s election, to do and zause to be done all or any of the foregoing in the event the
Mortgagee shall be entitled to take any or all of the action provided for in this Section. The
Mortgagor shall immediately, upos-dcmand therefor by the Mortgagee, pay all costs and
expenses incurred by the Mortgagee i nonnection with the exercise by the Mortgagee of the
foregoing rights, including without limitation, cests of evidence of title, court costs, appraisals,
surveys and reasonable attorneys fees and expenses, all of which shall constitute so much
additional indebtedness secured by this Mortgage immediately due and payable, with interest
thereon from the date of such demand until paid ai<n> Default Rate (as defined in the Loan
Agreement).

Section 2.9. Damage and Destruction.

(@  The Mortgagor shall give the Mortgagee prompt nstise of any damage to or
destruction of any portion or all of the Premises, and the provisions contained in the following
paragraphs of this Section shall apply in the event of any such damage or destruction.

(8)  In the case of loss covered by policies of insurance, the Morigagze is hereby
authorized at its option either (i) to settle and adjust any claim under such policies #r+easonable
terms without the consent of the Mortgagor, or (ii) to allow the Mortgagor to agree with the
insurance company or companies on the amount to be paid upon the loss; and in any case the
Mortgagee shall, and is hereby authorized to, collect and receipt for any such insurance proceeds;
and the reasonable expenses incurred by the Mortgagee in the adjustment and collection of
insurance proceeds shall be so much additional indebtedness secured by this Mortgage, and shall
be reimbursed to the Mortgagee upon demand.

(c) In the event of any insured damage to or destruction of the Premises or any part
thereof the proceeds of insurance payable as a result of such loss shall be applied upon the
indebtedness secured by this Mortgage or applied to the repair and restoration of the Premises, as
the Mortgagee in its sole discretion shall elect.

- 11 -
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(d)  In the event that the Mortgagee shall elect that proceeds of insurance are to be
applied to the repair and restoration of the Premises, the Mortgagor hereby covenants promptly
to repair and restore the same. In such event such proceeds shall be made available, from time to
time, to pay or reimburse the costs of such repair and restoration, upon the Mortgagee’s being
furnished with satisfactory evidence of the estimated cost of such repair and restoration and with
such architect’s certificates, waivers of lien, contractors’ sworn statements and other evidence of
cost and of payments as the Mortgagee may require and approve, and if the estimated cost of the
work exceeds 10% of the original principal amount of the indebtedness secured hereby, with all
plans and specifications for such repair or restoration as the Mortgagee may require and approve.
No payme:: made prior to the final completion of the work shall exceed 90% of the value of the
work performed from time to time, and at all times the undisbursed balance of said proceeds
remaining in/thz hands of the Mortgagee shall be at least sufficient to pay for the cost of
completion of the vvork, free and clear of any liens.

Section 2.10.” Earinent Domain.

(a)  Should the Premisas or any part thereof or interest therein be taken or damaged by
reason of any public improvemert or condemnation proceeding, or in any other manner, or
should the Mortgagor receive any notice or other information regarding any such proceeding, the
Mortgagor shall give prompt writ'er _notice thereof to the Mortgagee, and the provisions
contained in the following paragraphs cf*nis Section shall apply.

(b)  The Mortgagee shall be entitled to all compensation, awards and other payments
or relief therefor, and shall be entitled at its option to commence, appear in and prosecute in its
own name any action or proceedings. The Mortganee shall also be entitled to make any
compromise or settlement in connection with such takiig or damage on reasonable terms. All
proceeds of compensation, awards, damages, rights of 2ciion and proceeds awarded to the
Mortgagor are hereby assigned to the Mortgagee and the Mortge gor shall execute such further
assignments of such proceeds as the Mortgagee may require.

(c)  In the event that any portion of the Premises are taker: ui damaged as aforesaid,
all such proceeds shall be applied upon the indebtedness secured by this Martgage or applied to
the repair and restoration of the Premises, as the Mortgagee in its sole discretion vhall elect.

(d)  In the event that the Mortgagee shall elect that such proceeds are to be applied to
the repair and restoration of the Premises, the Mortgagor hereby covenants promptly ‘o repair
and restore the same. In such event such proceeds shall be made available, from time te time, to
pay or reimburse the costs of such repair and restoration on the terms provided for in Section
2.9(d) hereof with respect to insurance proceeds.

Section 2.11. Inspection of Premises. The Mortgagee, or its agents, representatives or
workmen, are authorized to enter at any reasonable time upon or in any part of the Premises for
the purpose of inspecting the same and for the purpose of performing any of the acts it is
authorized to perform under the terms of this Mortgage or any of the other Loan Documents.
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Section 2.12. Inspection of Books and Records.

(@)  The Mortgagor shall keep and maintain full and correct records showing in detail
the income and expenses of the Premises and shall make such books and records and all
supporting vouchers and data available for examination by the Mortgagee and its agents at any
time and from time to time on request at the offices of the Mortgagee, or at such other location as
may be mutually agreed upon.

(b)  The Mortgagor shall also furnish to the Mortgagee such other information and
data with raspect to the Premises as may be requested by the Mortgagee.

Section 2.13. Title, Liens and Conveyances.

(a) e Wlortgagor represents and warrants that it holds good and marketable title to
the Premises, subject only to Permitted Encumbrances.

(b)  Except tor Permitted Encumbrances, the Mortgagor shall not create, suffer or
permit to be created or filed against the Premises, or any part thereof or interest therein, any
mortgage lien or other lien, charse o encumbrance, either superior or inferior to the lien of this
Mortgage. The Mortgagor shall have the right to contest in good faith the validity of any such
lien, charge or encumbrance, provided that the Mortgagor shall first deposit with the Mortgagee
a bond, title insurance or other security sal'sfactory to the Mortgagee in such amounts or form as
the Mortgagee shall reasonably require; providad further that the Mortgagor shall thereafter
diligently proceed to cause such lien, encumbrarice or charge to be removed and discharged. If
the Mortgagor shall fail to discharge or so contest 2ay-such lien, encumbrance or charge, then, in
addition to any other right or remedy of the Mortgzage.. the Mortgagee may, but shall not be
obligated to, discharge the same, either by paying the antount claimed to be due, or by procuring
the discharge of such lien by depositing in court a bond for/tne amount claimed or otherwise
giving security for such claim, or in such manner as is or niay Ve prescribed by law and any
amounts expended by the Mortgagee in so doing shall be so much additional indebtedness
secured by this Mortgage. Except for Permitted Encumbrances and liens, charges and
encumbrances being contested as provided above, in the event that the Mcrigagor shall suffer or
permit any superior or junior lien, charge or encumbrance to be attached to e Premises and
shall fail to discharge same as described above, the Lenders, at their optier; zhall have the
unqualified right to accelerate the maturity of the Notes causing the full principal balance and
accrued interest on the Notes to become immediately due and payable without riotize to the
Mortgagor.

(c)  In the event title to the Premises is now or hereafter becomes vested in a trustee,
any prohibition or restriction contained herein upon the creation of any lien against the Premises
shall also be construed as a similar prohibition or limitation against the creation of any lien or
security interest upon the beneficial interest under such trust.

(d)  Subject to the Mortgagor’s right to cause the release of portions of the Premises
pursuant to Section 3.2 of the Loan Agreement, in the event that the Mortgagor shall sell,
transfer, convey or assign the title to all or any portion of the Premises, whether by operation of
law, voluntarily, or otherwise, or the Mortgagor shall contract to do any of the foregoing, the
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Mortgagee, at its option, shall have the unqualified right to accelerate the maturity of the Notes
causing the full principal balance and accrued interest on the Notes to become immediately due
and payable without notice to the Mortgagor.

(¢)  Any waiver by the Mortgagee of the provisions of this Section shall not be
deemed to be a waiver of the right of the Mortgagee to insist upon strict compliance with the
provisions of this Section in the future.

Section 2.14. Taxes Affecting Mortgage.

(4y. IHf at any time any federal, State or municipal law shall require any documentary
stamps or other tax hereon or on the Notes, or shall require payment of any tax upon the
indebtedness szeured hereby, then the said indebtedness and the accrued interest thereon shall be
and become duc cud payable at the election of the Lenders upon 30 days’ notice to the
Mortgagor; provided; however, that said election shall be unavailing and this Mortgage and the
Notes shall be and remair-in effect, if the Mortgagor lawfully may pay for such stamps or such
tax including interest and penalties thereon to or on behalf of the Lenders and the Mortgagor
does in fact pay, when payab'e, for all such stamps or such tax, as the case may be, including
interest and penalties thereon.

(b)  In the event of the enactirent after the date of this Mortgage of any law of the
State in which the Premises are located deducting from the value of the Premises for the purpose
of taxation any lien thereon, or imposing upoi th: Lenders or the Mortgagee the payment of the
whole or any part of the taxes or assessments or «narges or liens herein required to be paid by the
Mortgagor, or changing in any way the laws relatiig to the taxation of mortgages or debts
secured by mortgages or the Mortgagee’s interest in the Premises, or the manner of collection of
taxes, so as to affect this Mortgage or the debt secured heleby or the holder hereof, then, and in
any such event, the Mortgagor, upon demand by the Moitgegee, shall pay such taxes or
assessments, or reimburse the Mortgagee therefor; provided, iiovever, that if, in the opinion of
counsel for the Mortgagee, (i) it may be unlawful to require ‘the-Mortgagor to make such
payment or (ii) the making of such payment might result in the imposii'on-of interest beyond the
maximum amount permitted by law, then, and in such event, the Lenders iay elect, by notice in
writing given to the Mortgagor, to declare all of the indebtedness secured heieby to be due and
payable within 30 days from the giving of such notice. Notwithstanding tic’ firegoing, it is
understood and agreed that the Mortgagor is not obligated to pay any portion of any Lender’s
federal or State income or similar tax.

Section 2.15. Environmental Matters.

(a)  The Mortgagor hereby represents and warrants to the Mortgagee that, except as
disclosed in the environmental site assessments referred to in the Loan Agreement, and with the
exception of Permitted Materials, (i} neither the Mortgagor nor any of its affiliates or
subsidiaries, nor, to the best of the Mortgagor’s knowledge, any other person or entity, has ever
caused or permitted any Hazardous Material to be placed, held, located or disposed of on, under
or at the Premises or any part thereof; (ii) none of the property described above has ever been
used by the Mortgagor or any of its affiliates or subsidiaries, or to the best of the Mortgagor’s
knowledge, by any other person or entity, as a treatment, storage or disposal site, whether
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permanent or temporary, for any Hazardous Material; (iii) there are no above ground or
underground storage tanks located on the Premises; and (iv) neither the Mortgagor nor the
Premises are subject to any private or governmental lien or judicial or administrative notice or
action pending, or to the best of the Mortgagor’s knowledge, threatened, relating to Hazardous
Materials or the environmental condition of the Premises.

(b)  The Mortgagor shall not allow any Hazardous Materials other than Permitted
Materials to be stored, located, discharged, possessed, managed, processed or otherwise handled
on the Premises, and shall comply in all material respects with all Environmental Laws affecting
the Premisas,

(¢) © ~Without limitation on any other provision hereof, the Mortgagor hereby agrees to
indemnify and poid the Mortgagee and the Lenders harmless from and against any and all losses,
liabilities, damages, Jinjuries, costs, expenses and claims of any kind whatsoever, including,
without limitation, auy fosses, liabilities, damages, injuries, costs, expenses or claims asserted or
arising under any Envi‘simental Law, paid, incurred or suffered by or asserted against the
Mortgagee or any Lender is a direct or indirect result of any of the following, regardless of
whether or not caused by, ci within the control of, the Mortgagor: (i} the presence of any
Hazardous Material on or under, or the escape, seepage, leakage, spillage, discharge, emission,
discharging or release of any Hazardous Material from the Premises or any part thereof, or (ii)
any liens against the Premises permitted orimposed by any Environmental Law, or any actual or
asserted liability or obligations of the Mor gagar or any of its affiliates or subsidiaries under any
- Environmental Law relating to the Premises, Or (iii) any actual or asserted liability or obligations
of the Mortgagee or any of its affiliates or subsidiz:jes under any Environmental Law relating to
the Premises.

(d)  The representations, warranties, covenanis/ iiidemnities and obligations provided
for in this Section 2.15 shall be continuing and shall survive the payment, performance,
satisfaction, discharge, cancellation, termination, release and {rreclosure of this Mortgage:
provided, however, that such representations, warranties, covenanis, judsmnities and obligations
shall not apply with respect to Hazardous Materials which are first placed on the Premises on or
after the date on which the Mortgagee or any other party obtains title to and possession of the
Premises as a result of an exercise by the Mortgagee of its remedies under this Mortgage or any
of the other Loan Documents or as a result of a conveyance of title to the Piemiises by the
Mortgagor to the Mortgagee or such other party in lieu of such exercise of remediés.

Section 2.16. Estoppel Letters. The Mortgagor shall furnish from time to tinie within
15 days after the Mortgagee’s request, a written statement, duly acknowledged, of the amount
due upon this Mortgage and whether any alleged offsets or defenses exist against the
indebtedness secured by this Mortgage.
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ARTICLE III

LEASES: DECLARATION OF SUBORDINATION TO LEASES

Section 3.1. Leases. The Mortgagor agrees (i) that it will not enter into any lease of
the Premises or any portion thereof; (ii) that it will at all times duly perform and observe all of
the terms, provisions, conditions and agreements on its part to be performed and observed under
any and all leases of the Premises or any portion thereof, and shall not suffer or permit any
Default or €vent of Default on the part of the lessor to exist thereunder; (iii) that it will not agree
or consent (», or suffer or permit, any termination, surrender, modification, amendment or
assignment of, ¢r any sublease under, or waive any rights under, any lease of the Premises, or
any portion therzo': and (iv) except for security deposits not to exceed one month’s rent for any
one lessee, that it wili not collect any rent for more than one month in advance of the date same
is due. Unless otherwise approved by the Mortgagee, all leases of space in the Premises shall be
prepared on a lease forsi approved by the Mortgagee. Nothing herein contained shall be deemed
to obligate the Mortgagee to zeriorm or discharge any obligation, duty or liability of the lessor
under any lease of the Premises, «nd the Mortgagor shall and does hereby indemnify and hold
the Mortgagee harmless from any.and all liability, loss or damage which the Mortgagee may or
might incur under any leases of the Premises or by reason of the Assignment of Rents; and any
and all such liability, loss or damage iicorred by the Mortgagee, together with the costs and
expenses, including reasonable attorneys iees-and expenses, incurred by the Mortgagee in the
defense of any claims or demands therefor,. whether successful or not, shall be so much
additional indebtedness secured by this Mortgegs, and the Mortgagor shall reimburse the
Mortgagee therefor on demand.

Section 3.2. Declaration of Subordination %5 Leases. At the option of the
Mortgagee, this Mortgage shall become subject and subordina‘e, in whole or in part (but not with
respect to priority of entitlement to insurance proceeds or any avard in condemnation) to any
and all leases and subleases of all or any part of the Premises upon the execution by the
Mortgagee and recording thereof, at any time hereafter, in the Office of the Recorder of Deeds of
the county wherein the Premises are situated, of a unilateral declaration to that effect.

ARTICLE IV

EVENTS OF DEFAULT AND REMEDIES

Section 4.1.  Events of Default. Any one or more of the following shall constitute an
Event of Default under this Mortgage:

(a) Failure of the Mortgagor to make payment when due of any of the
principal of or interest on any of the Notes, or failure of the Mortgagor to make payment
when due of any other amount required to be paid by the Mortgagor to the Mortgagee or
the Lenders under this Mortgage, or payment when due of any other indebtedness secured
by this Mortgage, and in each case such failure shall continue for a period of five days; or
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(b) A Default by the Mortgagor shall occur under any provision of this
Mortgage or of any of the other Loan Documents, relating to the payment by the
Mortgagor of any amount payable to a party other than the Mortgagee and such payment
is not made prior to the expiration of any cure period granted by the party to which it is
due; or

(¢)  Default shall occur in the performance, observance or compliance with
any term, covenant, condition, agreement or provision contained in this Mortgage other
than as described in paragraphs (a) and (b) above and such Default is not cured within 30
dayv: after written notice to the Mortgagor, or if such Default is of such a nature that it
canit reasonably be cured within such 30-day period, and if such Default is susceptible
of cur, it shall not constitute an Event of Default if corrective action is instituted by the
Mortgagor within such 30-day period and is diligently pursued and such Default is cured
within 90 cay; after the occurrence of such Default; or

(d)  AnyEvent of Default shall occur under any of the other Loan Documents;
or

(¢}  Any Event of Default shall occur under any other mortgage or trust deed
on the Premises.

Section 4.2.  Acceleration Upoit Event of Default; Additional Remedies. Upon or at
any time after the occurrence of any Event of Default under this Mortgage, the Lenders may
declare the Notes and all indebtedness securea by his Mortgage to be due and payable and the
same shall thereupon become due and payable without any presentment, demand, protest or
notice of any kind, and in the event of the occurrence of certain Events of Default under the Loan
Agreement, the Notes shall automatically become due and payable immediately as provided in
the Loan Agreement. Thereafter the Mortgagee and the Lendeis taay --

(@  Either in person or by agent, with or withont bringing any action or
proceeding, if applicable law permits, enter upon and take possassion of the Premises, or
any part thereof, in its own name, and do any acts which it deems necessary or desirable
to preserve the value, marketability or rentability of the Premises, or uny. part thereof or
interest therein, increase the income therefrom or protect the security hereaf and, with or
without taking possession of the Premises, sue for or otherwise collect the vents, issues
and profits thereof, including those past due and unpaid, and apply the same to the
payment of taxes, insurance premiums and other charges against the Premises or in
reduction of the indebtedness secured by this Mortgage; and the entering upon and taking
possession of the Premises, the collection of such rents, issues and profits and the
application thereof as aforesaid, shall not cure or waive any Event of Default or notice of
Event of Default hereunder or invalidate any act done in response to such Event of
Default or pursuant to such notice of Event of Default and, notwithstanding the
continuance in possession of the Premises or the collection, receipt and application of
rents, issues or profits, the Mortgagee and the Lenders shall be entitled to exercise every
right provided for in this Mortgage or any of the other Loan Documents or by law upon
occurrence of any Event of Default; or
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{b)  Commence an action to foreclose this Mortgage, appoint a receiver, or
specifically enforce any of the covenants hereof; or

(¢} Sell the Premises, or any part thereof, or cause the same to be sold, and
convey the same to the purchaser thereof, pursuant to the statute in such case made and
provided, and out of the proceeds of such sale make payment on all of the indebtedness
secured by this Mortgage including, without limitation, principal, accrued interest, costs
and charges of such sale, the attorneys fees provided by such statute, or in the event of a
suit to foreclose by court action, a reasonable attorneys fee, rendering the surplus
mozeys, if any, to the Mortgagor; provided, that in the event of public sale, such property
may, at the option of the Mortgagee, be sold in one parcel or in several parcels as the
Moitgagze, in its sole discretion, may elect; or

(a) © Exercise any or all of the remedies available to a secured party under the
Code and any naiice of sale, disposition or other intended action by the Mortgagee, sent
to the Mortgagor =i the address specified in Section 5.13 hereof, at least five days prior to
such action, shall coiistitrte reasonable notice to the Mortgagor; or

(¢)  Exercise aity of the rights and remedies provided for in this Mortgage, in
any of the other Loan Docurierts or by applicable law, including, without limitation, the
right of set off.

Section 4.3. Foreclosure; Expense of Litigation. When the indebtedness secured by
this Mortgage, or any part thereof, shalt become dire, whether by acceleration or otherwise, the
Mortgagee shall have the right to foreclose the lier_ hzreof for such indebtedness or part thereof,
In any suit to foreclose the lien hereof or enforce anv cther remedy of the Mortgagee or the
Lenders under this Mortgage or the Notes, there shall bz allowed and included as additional
indebtedness in the decree for sale or other judgment or deciee, all expenditures and expenses
which may be paid or incurred by or on behalf of the Mortgagee for attorneys fees, appraiser’s
fees, outlays for documentary and expert evidence, stenographers’ charges, publication costs,
and costs (which may be estimated as to items to be expended aft<—entry of the decree) of
procuring all such abstracts of tite, title searches and examinations, title iasurance policies, and
similar data and assurances with respect to title as the Mortgagee may deem reasonably
necessary either to prosecute such suit or to evidence to bidders at any sale wlizh may be had
pursuant to such decree the true condition of the title to or the value of the Fremises. All
expenditures and expenses of the nature in this Section mentioned, and such expenses-ard fees as
may be incurred in the protection of the Premises and the maintenance of the lien of this
Mortgage, including the reasonable fees of any attorney employed by the Mortgagee in any
litigation or proceeding affecting this Mortgage, any of the other Loan Documents 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 so much
additional indebtedness secured by this Mortgage, immediately due and payable, with interest
thereon from the date due until paid at the Default Rate (as defined in the Loan Agreement). In
the event of any foreclosure sale of the Premises, the same may be sold in one or more parcels.
The Mortgagee may be the purchaser at any foreclosure sale of the Premises or any part thereof.
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Section 4.4. Application of Proceeds of Foreclosure Sale. The proceeds of any
foreclosure sale of the Premises or of the exercise of any other remedy hereunder shall be
distributed and applied in the following order of priority: first, on account of all costs and
expenses incident to the foreclosure proceedings or such other remedy, including all such items
as are mentioned in Section 4.3 hereof; second, all other items which under the terms hereof
constitute indebtedness secured by this Mortgage additional to that evidenced by the Notes, with
interest thereon as therein provided; third, all principal and interest remaining unpaid on the
Notes; and fourth, any remainder to the Mortgagor, its successors or assigns, as their rights may
appear.

Seciirn 4.5. Appointment of Receiver. Upon or at any time after the filing of a
complaint (o do:eclose this Mortgage, the Mortgagee shall be entitled to the appointment of a
receiver of the Freinises or any portion thereof, Such appointment may be made either before or
after sale, without(rictice, without regard to the solvency or insolvency of the Mortgagor at the
time of application for suzh receiver and without regard to the then value of the Premises and the
Mortgagee or any holder of the Notes may be appointed as such receiver. Such receiver shall
have power (i) to collect the reats, issues and profits of the Premises during the pendency of such
foreclosure suit, as well as ‘during any further times when the Mortgagor, except for the
intervention of such receiver, wculd be entitled to collect such rents, issues and profits; (ii) to
extend or modify any then exisiirg leases and to make new leases, which extension,
modifications and new leases may provide ror terms to expire, or for options to lessees to extend
or renew terms to expire, beyond the maturity date of the indebtedness secured by this Mortgage
and beyond the date of the issuance of a Jdeed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreec it any such leases, and the options or other
such provisions to be contained therein, shall be vioZing upon the Mortgagor and all persons
whose interests in the Premises are subject to the iizn hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding disch2rge of the indebtedness secured by this
Mortgage, satisfaction of any foreclosure judgment, or issuante o 2ny certificate of sale or deed
to any purchaser; and (iii) all other powers which may be necessar; cr are usual in such cases for
the protection, possession, control, management and operation of the Prémises during the whole
of said period. The court from time to time may authorize the receiver 1o anoly the net income in
his hands in payment in whole or in part of the indebtedness secured by ihis Mortgage, or found
due or secured by any judgment foreclosing this Mortgage, or any tax, spicial assessment or
other lien which may be or become superior to the lien hereof or of such decree; riovided such
application is made prior to foreclosure sale.

Section 4.6. Insurance After Foreclosure. In case of an insured loss after foreciosure
proceedings have been instituted, the proceeds of any insurance policy or policies, if not applied
in repairing and restoring the Premises, shall be used to pay the amount due in accordance with
any judgment of foreclosure that may be entered in any such proceedings, and the balance, if
any, shall be paid as the court may direct.

Section 4.7. Remedies Not Exclusive: No Waiver of Remedies.

(a}  The Mortgagee and the Lenders shall be entitled to enforce payment and
performance of any indebtedness or obligations secured hereby and to exercise all rights and
powers under this Mortgage or under any of the other Loan Documents or other agreement or
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any laws now or hereafter in force, notwithstanding that some or all of the said indebtedness and
obligations secured hereby may now or hereafter be otherwise secured, whether by mortgage,
deed of trust, pledge, lien, assignment or otherwise. Neither the acceptance of this Mortgage nor
its enforcement, whether by court action or other powers herein contained, shall prejudice or in
any manner affect the Mortgagee’s or any Lender’s right to realize upon or enforce any other
security now or hereafter held by the Mortgagee or any Lender, it being agreed that the
Mortgagee and the Lenders shall be entitled to enforce this Mortgage and any other security now
or hereafter held by the Mortgagee or any Lender in such order and manner as they may in their
absolute discretion determine. No remedy herein conferred upon or reserved to the Mortgagee or
the Lendeiz is intended to be exclusive of any other remedy herein or by law provided or
permitted, Uit each shall be cumulative and shall be in addition to every other remedy given
hereunder or 0w or hereafter existing at law or in equity or by statute. Every power or remedy
given by any of thz Loan Documents to the Mortgagee or the Lenders or to which they may be
otherwise entitled; inay be exercised, concurrently or independently, from time to time and as
often as it may be deeraed expedient by the Mortgagee and the Lenders and the Mortgagee and
the Lenders may pursuc inconsistent remedies. Failure by the Mortgagee or the Lenders to
exercise any right which they inay exercise hereunder, or the acceptance by the Mortgagee or the
Lenders of partial payments, shal ot be deemed a waiver by the Mortgagee or the Lenders of
any Default or Event of Default hereunder or of its right to exercise any such rights thereafter.

(b)  Inthe event the MortgageC or any Lender at any time holds additional security for
any of the indebtedness secured by this Mortsage, it may enforce the sale thereof or otherwise
realize upon the same, at its option, either beiore or concurrently with exercising remedies under
this Mortgage or after a sale is made hereunder.

Section 4.8. No Mortgagee in Possession ~ Nothing herein contained shall be
construed as constituting the Mortgagee a mortgagee in pozsession.

Section 4.9. Waiver of Certain Rights. The Mortgagor-shall not and will not apply
for or avail itself of any appraisement, valuation, stay, extension or Z:xemption laws, or any so-
called “Moratorium Laws,” now existing or hereafter enacted, in ord¢! 1o prevent or hinder the
enforcement or foreclosure of this Mortgage, but rather waives the ben=iit of such laws. The
Mortgagor for itself and all who may claim through or under it waives any and ¢ll right to have
the property and estates comprising the Premises marshalled upon any foreciosurs of the lien
hereof and agrees that any court having jurisdiction to foreclose such lien mav-order the
Premises sold as an entirety. The Mortgagor hereby waives any and all rights of vedemption
under any applicable law, including, without limitation, redemption from sale or from or under
any order, judgment or decree of foreclosure, pursuant to rights herein granted, on behalf of the
Mortgagor and all persons beneficially interested therein and each and every person acquiring
any interest in or title to the Premises subsequent to the date of this Mortgage, and on behaif of
all other persons to the extent permitted by the provisions of the laws of the State in which the
Premises are located.

Section 4.10. Mortgagee’s Use of Deposits. With respect to any deposits made with or
held by the Mortgagee or any depositary pursuant to any of the provisions of this Mortgage,
when any Event of Default shall exist under this Mortgage, the Notes or any of the other Loan
Documents, the Mortgagee may, at its option, without being required to do so, apply any moneys
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or securities which constitute such deposits on any of the obligations under this Mortgage, the
Notes or the other Loan Documents, in such order and manner as the Mortgagee may elect.
When the indebtedness secured hereby has been fully paid, any remaining deposits shali be paid
to the Mortgagor. Such deposits are hereby pledged as additional security for the prompt
payment of the Notes and any other indebtedness hereunder and shall be held to be irrevocably
applied by the depositary for the purposes for which made hereunder and shall not be subject to
the direction or control of the Mortgagor.

ARTICLE V
MISCELLANEOUS

Section 5.1, Recitals. The recitals hereto are hereby incorporated into and made a part
of this Mortgage.

Section 5.2. Time of Fzsence. Time is of the essence of this Mortgage and of each and
every provision hereof.

Section 5.3. Usury. The Mortgagor hereby represents and covenants that the proceeds
of the Notes will be used for the purposce specified in subparagraph 1(c) contained in Section
205/4 of Chapter 815 of the Illinois Compiled. Statutes, as amended, and that the indebtedness
secured hereby constitutes a “business loan” viithin the meaning of that Section.

Section 5.4. Lien for Service Charges ard. Expenses. At all times, regardless of
whether any loan proceeds have been disbursed, this'Morigage secures, in addition to any loan
proceeds disbursed from time to time, the payment oi-any and all origination fees, loan
commissions, service charges, liquidated damages, expense aid «dvances due to or incurred by
the Mortgagee in connection with the loan to be secured hereby; <iLin accordance with the Loan
Agreement and the other Loan Documents,

Section 5.5. Subrogation. To the extent that proceeds of the indebtedness secured by
this Mortgage are used to pay any outstanding lien, charge or prior encumbrance against the
Premises, the Mortgagee shall be subrogated to any and all rights and liens owncd oy any owner
or holder of such outstanding liens, charges and prior encumbrances, and shall hav< the benefit
of the priority thereof, irrespective of whether said liens, charges or encumbrances are released.

. Section 5.6. Recording; Fixture Filing. The Mortgagor shall cause this Mortgage and
all other documents securing the indebtedness secured by this Mortgage at all times to be
properly filed and/or recorded at the Mortgagor’s own expense and in such manner and in such
places as may be required by law in order to fully preserve and protect the rights of the
Mortgagee. This Mortgage is intended to be effective, from the date of recording of this
Mortgage in the Office of the Recorder of Deeds of the county in which the Premises are located,
as a financing statement filed as a fixture filing pursuant to Section 9-502(c) of the Code.

Section 5.7. Further Assurances. The Mortgagor will do, execute, acknowledge and
deliver all and every further acts, deeds, conveyances, transfers and assurances necessary or

221 -




1517319167 Page: 27 of 38

UNOFFICIAL COPY

advisable, in the reasonable judgment of the Mortgagee, for the better assuring, conveying,
mortgaging, assigning and confirming unto the Mortgagee all property mortgaged hereby or
property intended so to be, whether now owned by the Mortgagor or hereafter acquired.

Section 5.8. No Defenses. No action for the enforcement of the lien or any provision
hereof shall be subject to any defense which would not be good and available to the party
interposing the same in an action at law upon the Notes.

Section 5.9. Invalidity of Certain Provisions. If the lien of this Mortgage is invalid
or unenforceable as to any part of the indebtedness secured by this Mortgage, or if such lien is
invalid or unenforceable as to any part of the Premises, the unsecured or partially secured portion
of the indebtedness secured by this Mortgage shall be completely paid prior to the payment of
the remaining ad secured or partially secured portion thereof, and all payments made on the
indebtedness securcd by this Mortgage, whether voluntary or under foreclosure or other
enforcement action oi procedure, shall be considered to have been first paid on and applied to the
full payment of that potion thereof which is not secured or fully secured by the lien of this
Mortgage.

Section 5.10. Ilegality ¢f Terms. Nothing herein or in the Notes contained nor any
transaction related thereto shall be consirued or shall so operate either presently or prospectively,
(i) to require the Mortgagor to pay intarest’at a rate greater than is now lawful in such case to
contract for, but shall require payment of iiterest only to the extent of such lawful rate, or (ii) to
require the Mortgagor to make any payment or do any act contrary to law. If any provision
contained in this Mortgage shall otherwise so operzle to invalidate this Mortgage, in whole or in
part, then such provision only shall be held for naugit as though not herein contained and the
remainder of this Mortgage shall remain operative ana in fill force and effect, and the Mortgagee
shall be given a reasonable time to correct any such error.

Section 5.11. Mortgagee’s Right to Deal with Transferee. In the event of the
voluntary sale, or transfer by operation of law, or otherwise, of all or-any part of the Premises,
the Mortgagee is hereby authorized and empowered to deal with such rendee or transferee with
reference to the Premises, or the debt secured hereby, or with reference to'any of the terms or
conditions hereof, as fully and to the same extent as it might with the Mortgagor, without in any
way releasing or discharging the Mortgagor from the covenants and/or underiakizigs hereunder,
specifically including Section 2.13(d) hereof, and without the Mortgagee waiving its rights to
accelerate the Notes as set forth in Section 2,13(d).

Section 5.12. Releases. The Mortgagee, without notice, and without regard to the
consideration, if any, paid therefor, and notwithstanding the existence at that time of any inferior
tiens, may release any part of the Premises, or any person liable for any indebtedness secured
hereby, without in any way affecting the liability of any party to the Notes, this Mortgage, the
Guaranty, or any other guaranty given as additional security for the indebtedness secured hereby
and without in any way affecting the priority of the lien of this Mortgage, and may agree with
any party obligated on said indebtedness to extend the time for payment of any part or all of the
indebtedness secured hereby. Such agreement shall not, in any way, release or impair the lien
created by this Morigage, or reduce or modify the liability, if any, of any person or entity
personally obligated for the indebtedness secured hereby, but shall extend the lien hereof as
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against the title of all parties having any interest in said security which interest is subject to the
indebtedness secured by this Mortgage.

Section 5.13. Notices. All notices hereunder shall be in writing (including facsimile
transmission) and shall be sent to the applicable party at its address shown on below or at such
other address as such party may, by written notice received by the other parties, have designated
as its address for such purpose. Notices sent by facsimile transmission shall be deemed to have
been given when sent; notices sent by mail shall be deemed to have been given three business
days after the date when sent by registered or certified mail, postage prepaid; and notices sent by
hand delivery or overnight courier service shall be deemed to have been given when received.
The addiesscs of the parties for purposes of this Section are as follows:

12ie, Mortgagor: 1000 S. Wells (Chicago), LLC
225 West Ohio Street, Sixth Floor
Chicago, Illinois 60610
Attention: Colin M. Kihnke

With copies to: Perkins Coie LLP
131 South Dearborn Street
Suite 1700
Chicago, Illinois 60603
Att=ntion: Bruce Bonjour

CMK Lompanies Ltd.

225 West Ohio Street

Sixth Floor

Chicago, Illinzis 60610
Attention: Colin/M. Kihnke

Michael Tuchman
Levenfeld Pearlstein, LLC
2 North LaSalle Street
Suite 1300

Chicago, Illinois 60682

Lend Lease Americas, Inc.
200 Park Avenue

9th Floor

New York, New York 10166
Attention: General Counsel

Tom Weeks

Lend Lease

1 North Upper Wacker Drive
Suite 850

Chicago, Illinois 60606
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The Mortgagee: The PrivateBank and Trust Company
120 South LaSalle Street
Chicago, Illinois 60603
Attention: Alison Buckley

With a copy to: Seyfarth Shaw LL.P
131 South Dearborn Street
Suite 2400
Chicago, Illinois 60603
Aftention: Alvin L. Kruse

Secticn 5.14. Binding Effect. This Mortgage and each and every covenant, agreement
and other provision hereof shall be binding upon the Mortgagor and its successors and assigns,
including, without liznitation, each and every from time to time record owner of the Premises or
any other person having #n interest therein, and shall inure to the benefit of the Mortgagee and its
successors and assigns. Wherever herein the Mortgagee is referred to, such reference shall be
deemed to include the hold=re fiom time to time of the Notes, whether so expressed or not; and
each such holder of the Notes shxii-have and enjoy all of the rights, privileges, powers, options
and benefits afforded hereby and hereunder, and may enforce all and every of the terms and
provisions hereof, as fully and to the sume extent and with the same effect as if such from time to
time holder were herein by name specinicr’ty granted such rights, privileges, powers, options and
benefits and was herein by name designated thc 1ortgagee.

Section 5.15. Covenants to Run with the Land. All the covenants hereof shall run
with the land.

Section 5.16. Entire Agreement: No Reliance. iiis Mortgage, together with the other
Loan Documents, embodies the entire agreement and understanding among the parties hereto
and supersedes all prior or contemporaneous agreements and urderstandings of such parties,
verbal or written, relating to the subject matter hereof and thereo{ ziid-any prior arrangements
made with respect to the payment of (or any indemnification for) any fees, costs or expenses
payable to or incurred (or to be incurred) by or on behalf of the Mortzagee. The Mortgagor
acknowledges that it is executing this Mortgage without relying on aiy statements,
representations or warranties, either oral or written, that are not expressly set forth nzrein.

Section 5.17. Counterparts; Electronic Signatures. This Mortgage may be xecuted
in any number of counterparts and by the different parties hereto on separate counterparts and
each such counterpart shall be deemed to be an original, but all such counterparts shall together
constitute but one and the same document. Receipt of an executed signature page to this
Mortgage by facsimile or other electronic transmission shall constitute effective delivery thereof,
An electronic record of this executed Mortgage maintained by the Mortgagee shall be deemed to
be an original.

Section 5.18. GOVERNING LAW. THIS MORTGAGE SHALL BE A
CONTRACT MADE UNDER AND GOVERNED BY THE INTERNAL LAWS OF THE
STATE OF ILLINOIS APPLICABLE TO CONTRACTS MADE AND TO BE
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PERFORMED ENTIRELY WITHIN SUCH STATE, WITHOUT REGARD TO
CONFLICT OF LAWS PRINCIPLES.

Section 5.19. Severability; Construction.

(a)  Whenever possible each provision of this Mortgage shall be interpreted in such
manner as to be effective and valid under applicable law, but if any provision of this Mortgage
shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provision or
the remaining provisions of this Mortgage. All obligations of the Mortgagor and rights of the
Mortgagee-<xpressed herein shall be in addition to and not in limitation of those provided by
applicable Jaw~,

(b)  Eacliparty to this Mortgage and legal counsel to each party have participated in
the drafting of this Morizage, and accordingly the general rule of construction to the effect that
any ambiguities in a contract are to be resolved against the party drafting the contract shall not be
employed in the constructios and interpretation of this Mortgage.

Section 5.20. Waiver; 4meudments. No delay on the part of the Mortgagee in the
exercise of any right, power or remedy shall operate as a waiver thereof, nor shall any single or
partial exercise by the Mortgagee of ar.v-right, power or remedy preclude other or further
exercise thereof, or the exercise of aiy other right, power or remedy. No amendment,
modification or waiver of, or consent with respect to, any provision of this Mortgage shall in any
event be effective unless the same shall be in writing and acknowledged by the Mortgagee, and
then any such amendment, modification, waiver or«cousent shail be effective only in the specific
instance and for the specific purpose for which given.

Section 5.21. Captions. Article, Section and paragrapn captions used in this Mortgage
are for convenience only and shall not affect the construction ofthis Mortgage.

Section 5.22. Approval or Consent of Mortgagee.

(a)  Wherever in this Mortgage provision is made for the appioval-er consent of the
Mortgagee, or that any matter is to be to the Mortgagee’s satisfaction, or that any matter is to be
as estimated or determined by the Mortgagee, or the like, unless specifically siated to the
contrary, such approval, consent, satisfaction, estimate, determination or the like shall'be made,
given or determined by the Mortgagee in its sole and absolute discretion.

(b)  Notwithstanding any other provision of this Mortgage or any of the other Loan
Documents, wherever in this Mortgage provision is made for the approval or consent of the
Mortgagee with respect to a matter, if the Mortgagee elects to grant such approval or consent, it
shall not be unreasonable for the Mortgagee to make such approval or consent subject to the
condition that such matter must also be approved or consented to in writing by any one or more
of any guarantors of the Loans and any parties other than the Mortgagor that have provided
collateral for the Loans.

Section 5.23. WAIVER OF JURY TRIAL. THE MORTGAGOR AND THE
MORTGAGEE HEREBY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY
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ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS
MORTGAGE AND ANY AMENDMENT, INSTRUMENT, DOCUMENT OR
AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN
CONNECTION HEREWITH OR ARISING FROM ANY LENDING RELATIONSHIP
EXISTING IN CONNECTION WITH ANY OF THE FOREGOING, AND AGREE THAT
ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND
NOT BEFORE A JURY.

Section 5.24. LIMITED RECOURSE OBLIGATION. The provisions of Section
11.21 of the Loan Agreement are hereby incorporated into and made a part of this Mortgage.

[SIGNATURE PAGE(S) AND EXHIBIT(S),
IF ANY, FOLLOW THIS PAGE]
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IN WITNESS WHEREOF, the Mortgagor has caused this instrument to be executed as
of the date first above written.

1000 S. WELLS (CHICAGO), LLC
By River South Properties, LLC, Managing Member
By CMK River

ies, LLC, Co-Manager

By CMK Investment Corporation, Manager

Printed Naime: % EQ([Q M. Eihnke
Title: oCident

By Lend Lease River South P&eﬂies LLC,
Co-Manager

By Lend Lease Development Inc., Managing
1Member

By ,
Printed Nime.
Title:

~ River South Morigage -
- Signature/Acknowledgement Page 1 -
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IN WITNESS WHEREOF, the Mortgagor has caused this instrument to be executed as
of the date first above written.

1000 S. WELLS (CHICAGO), LLC
By River South Properties, LLC, Managing Member
By CMK River Properties, LLC, Co-Manager

By CMK Investment Corporation, Manager

By
Printed Name:
Title:

By Lend Lease River South Properties LLC,
Co-Manager

Dy Lend Lease Development Inc., Managing
Member

e =

Printed Name
Title: S &A ’/d V/GE /f' ﬂ/%éﬂf“

- River South Mortgage -
- Signature/Acknowledgement Page | -
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STATE OF ILLINOIS )

: ) SS
COUNTY OF COOK )

The foregoing instrument was acknowledged before me this day of June, 2015,
by Colin M. Kibnke Pres;dent of CMK Investment

Corporation, a Delaware corporation, Manager of CMK River Properties, LLC, a Delaware
limited lability company, Co-Manager of River South Properties, LLC, a Delaware limited
lisbility company, Managing Member of 1000 S. Wells (Chicago), LLC, a Delaware limited
liability company, on behalf of the said entities.

\ SR
OFFICIAL SEAL

$ BEDFORD Printed Name: . Sazh Rt

Notary Publc - State of iineis ;
My Commission Explres Mar 11, 2019 () . Notary Public

STATE OF ILLINOIS )
) sS
COUNTY OF COOK )
The foregoing instrument was acknowledged bzfzos me this day of June, 2015,
by of Lend Lease Development

Inc., a Delaware corporation, Managing Member of Lend L :ase River South Properties LLC, a
Delaware limited linbility company, Co-Manager of River Sou* Properties, LLC, a Delaware
limited lisbility company, Managing Member of 1000 S. Wells {Cricago), LLC, a Delaware
limited liability company, on behalf of the said entities.

Printed Name:
Notary Public

- River South Morigage -
- Signature/Acknowledgemont Page 2 -
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STATE OF ILLINOIS )
: ) SS
COUNTY OF COOK )

The foregoing instrument was acknowledged before me this day of June, 2013,
by , of CMK Investment
Corporation, a Delaware corporation, Manager of CMK River Properties, LLC, a Delaware
limited liability company, Co-Manager of River South Properties, LLC, a Delaware limited
liability company, Managing Member of 1000 S. Wells (Chicago), LLC, a Delaware limited
liability company, on behalf of the said entities.

Printed Name:
Notary Public

STATE OF ILLINOIS )
SS
COUNTY OF COOK )

The foregoing instrument was acknowledged byfere me this / 022 day of June, 2015,
by THOMAS 0. WETES | Sedol vice ID/( = 74075f Lend Lease Development
Inc., a Delaware corporation, Managing Member of Lend Lerse River South Properties LLC, a
Delaware limited liability company, Co-Manager of River South Properties, LLC, a Delaware
limited liability company, Managing Member of 1000 S. Wells ({hicago), LLC, a Delaware
limited liability company, on behalf of the said entities.

et
Printed Name: 7 Lisa K Bon
Notary Public

OFFICIAL SEAL
LISA K. BA
Notary Public -
Y My Commission gy

- River South Mortgage -
- Signature/Acknowledgement Page 2 -
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EXHIBIT A
LEGAL DESCRIPTION OF THE PREMISES

PARCEL 1:

THAT PART OF BLOCKS 87 AND 88 IN THE SCHOOL SECTION ADDITION TO
CHICAGO, BEING A SUBDIVISION OF SECTION 16, TOWNSHIP 39 NORTH, RANGE
14, EAST OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS
FOLLOWE:

COMMENCING AT THE INTERSECTION OF THE SOUTH LINE OF WEST HARRISON
STREET, WiTrX THE WEST LINE OF SOUTH WELLS STREET. SAID POINT BEING 10.00
FEET WEST Or SHE NORTHEAST CORNER OF BLOCK 88; AND RUNNING THENCE
SOUTH 00 DEGREEZS 91 MINUTES 33 SECONDS WEST ALONG THE WEST LINE OF
SOUTH WELLS STKE-T, A DISTANCE OF 325.00 FEET TO A POINT OF BEGINNING
OF THE LAND HEREIN DESCRIBED; THENCE CONTINUING SOUTH 00 DEGREES 01
MINUTES 33 SECONDS WEST ALONG SAID WEST LINE OF SOUTH WELLS STREET,
A DISTANCE OF 469.69 FEET TO THE NORTH LINE OF WEST POLK STREET: THENCE
NORTH 89 DEGREES 53 MINUTL:S 25 SECONDS WEST ALONG SAID NORTH LINE OF
WEST POLK STREET A DISTANCE CF185.78 FEET: THENCE NORTH 00 DEGREES 01
MINUTES 33 SECONDS EAST PARALLEL WITH SAID WEST LINE OF SOUTH WELLS
STREET, A DISTANCE OF 469.42 FEET TO AN INTERSECTION WITH A LINE DRAWN
PERPENDICULAR TO SAID WEST LINE (OY.SOUTH WELLS STREET FROM THE
AFORE DESCRIBED POINT OF BEGINNING; THENCE SOUTH 89 DEGREES 58
MINUTES 27 SECONDS EAST ALONG SAID LASYT DESCRIBED PERPENDICULAR
LINE, A DISTANCE OF 185.78 FEET TO THE POINT OF BEGINNING, IN COOK
COUNTY. ILLINOIS.

PARCEL 2:

THAT PART OF BLOCKS 85 AND 86 IN THE SCHOOL SECT.ON ADDITION TO
CHICAGO, BEING A SUBDIVISION OF SECTION 16, TOWNSHIP 39 WORTH, RANGE
14, EAST OF THE THIRD PRINCIPAL MERIDIAN, AND OF ThE-Fi LED OLD
CHANNEL OF THE SOUTH BRANCH OF THE CHICAGO RIVER, ALL TAKEN AS A
TRACT, DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE EAST LINE OF BLOCK 86
AFORESAID WITH THE SOUTH LINE OF WEST POLK STREET; THENCE NORTH 89
DEGREES 53 MINUTES 33 SECONDS WEST, ALONG THE SOUTH LINE OF WEST
POLK STREET, 10.00 FEET TO A POINT ON THE WEST LINE OF SOUTH WELLS
STREET (SAID WEST LINE BEING DRAWN 10.00 FEET WEST OF AND PARALLEL
WITH THE AFOREMENTIONED EAST LINE OF BLOCK 86); THENCE SOUTH 0
DEGREES 03 MINUTES 37 SECONDS EAST ALONG THE WEST LINE OF SOUTH
WELLS STREET AFORESAID, 388.20 FEET TO THE POINT OF BEGINNING QF THE
PARCEL HEREIN DESCRIBED; THENCE SOUTH 89 DEGREES 56 MINUTES 23
SECONDS WEST, PERPENDICULAR TO THE LAST DESCRIBED LINE, 199.78 FEET TO
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A POINT ON A LINE DRAWN 1.51 FEET (AS MEASURED PERPENDICULARLY) EAST
OF AND PARALLEL WITH THE EASTERLY LINE OF A 20 FOOT PERMANENT ACCESS
EASEMENT PER CIRCUIT COURT OF COOK COUNTY CASE NO. 761.11684 ENTERED
JULY 1,1977;, THENCE SOUTH 5 DEGREES 26 MINUTES 15 SECONDS EAST, ALONG
SAID PARALLEL LINE, 108.05 FEET; THENCE SOUTH 84 DEGREES 33 MINUTES 45
SECONDS WEST, PERPENDICULAR TO THE LAST DESCRIBED LINE, 141.50 FEET TO
A POINT ON THE EAST LINE OF THE SOUTH BRANCH OF THE CHICAGO RIVER AS
ESTABLISHED BY ORDINANCE PASSED JULY 8, 1926; THENCE SOUTH 5 DEGREES
26 MINUTES 15 SECONDS EAST, ALONG SAID EAST LINE, 164.974 FEET; THENCE
SOUTH 82 DEGREES 55 MINUTES 45 SECONDS EAST, 315.078 FEET TO A POINT ON
THE WESY LINE OF SOUTH WELLS STREET AFORESAID; THENCE NORTH 0
DEGREES 05 MINUTES 37 SECONDS WEST, ALONG THE WEST LINE OF SOUTH
WELLS STREZT AFORESAID, 285.80 FEET TO THE HEREINABOVE DESIGNATED
POINT OF BEGINMNING, ALL IN COOK COUNTY, ILLINOIS.

PARCEL 3:

A TRACT OF LAND, LYING EASTERLY OF AND ADIOINING THE EASTERLY
BOUNDARY LINE OF THE (NEW CHANNEL OF THE SOUTH BRANCH OF THE
CHICAGO RIVER, SAID TRACT(OF LAND COMPRISED OF PART OF THE ORIGINAL
BED OF SAID SOUTH BRANCH OF TME CHICAGO RIVER (ABANDONED), TOGETHER
WITH SUNDRY LOTS AND BLOCKS N SCHOOL SECTION ADDITION TO CHICAGO
BEING A SUBDIVISION OF SECTION 16; TCWNSHIP 39 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSECTION'QT SOUTH LINE OF THE SOUTHEAST
1/4 OF SAID SECTION 16 WITH SAID EASTERLY.ROUNDARY LINE OF THE NEW
CHANNEL OF THE SOUTH BRANCH OF THE CHICACO RIVER, SAID POINT BEING
1,016.47 FEET WEST OF THE SOUTHWARD EXTENSIOM OF THE WEST LINE OF
SOUTH CLARK STREET AS WIDENED AND RUNNING; THSi«CE NORTH 00 DEGREES
06 MINUTES 50 SECONDS WEST ALONG SAID EASTERLY BCOUINDARY LINE OF THE
NEW CHANNEL OF THE SOUTH BRANCH OF THE CHICAGO RIVER, A DISTANCE OF
42.96 FEET TO A POINT WHICH IS 1,016.56 FEET WEST OF THE WEST LINE OF
SOUTH CLARK STREET AS WIDENED; THENCE CONTINUING-ALONG SAID
EASTERLY BOUNDARY LINE NORTH 05 DEGREES 26 MINUTES 02 SECONDS WEST,
A DISTANCE OF 837.84 FEET TO A POINT IN THE SOUTH LINE OF WEST TAYLOR
STREET, SAID POINT BEING 1,096.05 FEET WEST OF THE WEST LINE OF SOUTH
CLARK STREET AS WIDENED; THENCE SOUTH 89 DEGREES 54 MINUTES 22
SECONDS EAST ALONG SAID SOUTH LINE OF WEST TAYLOR STREET, A DISTANCE
OF 29444 FEET TO THE POINT OF INTERSECTION WITH THE WEST LINE OF
PROPOSED SOUTH WELLS STREET, SAID POINT BEING 801.61 FEET WEST OF THE
WEST LINE OF SOUTH CLARK STREET AS WIDENED, THENCE SOUTH 00 DEGREES
01 MINUTE 57 SECONDS EAST ALONG SAID WEST LINE OF PROPOSED SOUTH
WELLS STREET, A DISTANCE OF 876.83 FEET TO A POINT IN THE SOUTH LINE OF
THE SOUTHEAST 1/4 OF SAID SECTION 16, SAID POINT BEING 800.96 FEET WEST OF
THE SOUTHWARD EXTENSION OF THE WEST LINE OF SOUTH CLARK STREET AS
WIDENED; THENCE NORTH 89 DEGREES 55 MINUTES 23 SECONDS WEST ALONG
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SAID SOUTH LINE OF THE SOUTHEAST 1/4 OF SECTION 16, A DISTANCE OF 215.51
FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

Addresses of Premises:

Parcel 1: 600 South Wells Street, Chicago, Illinois
Parcel 2: 800 South Wells Street, Chicago, Illinois
Parcel 3: 978 South Wells Street, Chicago, Illinois

Permanent Tax Index Numbers:

Parcel 1: 17-16-401-009-0000

Parcel 2. 17°16-401-013-0000, 17-16-401-014-0000
Parcel 3: 17-15-401-004-0000




