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TAX NO.: 17-09-427-016

MORTGALF; ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND
FIXTURE FINANCING STATEMENT

THIS MORTGAGE, ASSIGNMEINT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FINANCING. STATEMENT (this “Mortgage™) is made this

uﬁ day of A 2015, between 372 WEST ONTARIO L.L.C., an Illinois limited liability
company (hereinafter referred to as “Mortgagor™), *vhose address is 445 North Wells, Suite 200,
Chicago, I!linois, 60654 and GENWORTH LIFE AND ANNUITY INSURANCE COMPANY,
a Virginia corporation (hereinafter referred to as “Marigagee”), whose address is Servicing
Department, 10851 Mastin, Suite 300, Overland Park, Kans2s, 66210. For purposes of Article 9
of the Uniform Commercial Code, this Mortgage constitutes 2'security agreement and financing
statement with Mortgagor being the Debtor and Mortgagee -being the Secured Party. This
Mortgage also constitutes a financing statement filed as a fixture tiling pursuant to Article 9 of
the Uniform Commercial Code.

Mortgagee is making a loan (the “Loan™) in the principal amouni-of Faur Million One
Hundred Thousand and 00/100 Dollars ($4,100,000.00) to be secured by thaut certain real
property (the “Realty”) described in Exhibit A attached hereto. The Loan, if not.soiner paid, is
due and payable in full on September 1, 2027 (the "Maturity Date™).

In consideration of the Loan and to secure the full and absolute payment and performance
of the Secured Obligations (hereinafter defined), Mortgagor does hereby irrevocably
MORTGAGE, GRANT, BARGAIN, SELL AND CONVEY unto Mortgagee, its successors and
assigns, forever, AND GRANT TO THE MORTGAGEE A SECURITY INTEREST IN, all of
Mortgagor’s estate, rights, title, claim, interest and demand, either in law or in equity, of, in and
to the following property, whether the same be now owned or hereafter acquired (the
“Property”):

(a)  The Realty and all rights to the land lying in alleys, streets and roads adjoining or
abutting the Realty;

131105953v3 0973789
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(b)  All buildings, improvements and tenements now or hereafter located on the
Realty;

(¢) Al fixtures and articles of property now or hereafter attached to, or used or
adapted for use in the ownership, development, operation or maintenance of, the buildings,
improvements and Realty (whether such items are leased, owned or subject to any title retaining
or security instrument, or otherwise used or possessed), including without limitation all heating,
cooling, air-conditioning, ventilating, refrigerating, plumbing, generating, power, lighting,
laundry, muintenance, incinerating, lifting, cleaning, fire prevention and extinguishing, security
and access’centrol, cooking, gas, electric and communication fixtures, equipment and apparatus,
all engines, moters, conduits, pipes, pumps, tanks, ducts, compressors, boilers, water heaters and
furnaces, all ‘rangss. stoves, disposers, refrigerators and other appliances, all escalators and
elevators, all baths and sinks, all cabinets, partitions, mantels, built-in mirrors, window shades,
blinds, screens, awniags..storm doors, windows and sash, all carpeting, underpadding, floor
covering, paneling and dreperies, all furnishings of public spaces, halls and lobbies, and all
shrubbery and plants; all of «which items shall be deemed part of the real property and not
severable wholly or in part withou: material injury to the freehold; provided, however, that
personal property and trade fixtures-owned or supplied by tenants of the Property with the right
of removal at the termination of their tenancies shall not be included within the scope of this
paragraph;

{d) All easements, access, air and development rights, minerals and oil, gas and other
hydrocarbon substances, royalties, water, water_rights and water stock, and all other rights,
hereditaments, privileges, permits, licenses, franchiscs and appurtenances now or hereafter
belonging or in any way appertaining to the Realty;

(e) All of the rents, revenues, issues, profits anc income of the Property and all
present and future leases and other agreements for the occupancy or use of all or any part of the
Realty, including without limitation, licenses, all cash or security depesits (whether or not in the
form of cash), advance rentals and deposits or payments of simiiar-nature, all fees or other
consideration received by Mortgagor in connection with the termination ¢ modification of any
Lease of all or any portion of the Property and all guaranties of tenants™ or occupants’
performances under such leases and agreements; SUBJECT, HOWEVER, to the assignment of
rents and other property to Mortgagee herein contained;

(H All general intangibles relating to the development or use of the “rcperty,
including without limitation all permits, licenses and franchises, all names under or by which the
Property may at any time be operated or known, and all rights to carry on business under any
such names or any variant thereof, and all trademarks, trade names, logos and good will in any
way relating to the Realty and all casualty insurance policies and liability insurance policies, and
all monies and proceeds thereof, rights thereto and all unearned premiums returned upon
cancellation thereof pertaining to the Property;

(g)  All awards, compensation and settlements in lieu thereof made as a result of the
taking by power of eminent domain of the whole or any part of the Property, including any
awards for damages sustained to the Property for a temporary taking, change in grade of streets
or taking of access;

1311059933 0973789
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(h)  All water rights relating to the Realty, including, without limitation, all certified
rights and all shares of stock or other evidence of ownership of any part of the Realty that is
owned by Mortgagor alone or in common with others, and all documents of membership in any
owners’ or members’ association or similar group having responsibility for managing or
operating any part of the Realty; and

) All products and proceeds of all of the foregoing;
7O SECURE THE FOLLOWING (collectively the “Secured Obligations™):

() Payment of the sum of $4,100,000.00, with interest thereon, according to the
terms and prowvisions of a promissory note of even date herewith, payable to Mortgagee, or order,
and made by Mortgazor, and all modifications, extensions, renewals and replacements thereof
(collectively the “Notz™Y,

(2)  Payment of'al! sums advanced to protect the security of this Mortgage, together
with interest thereon as hereii provided;

(3)  Payment of all othe! sums that are or that may become owing under the Loan
Documents;

(4)  Performance of all of Mortgagor’s other obligations under the Loan Documents;
and

(5) Payment of the principal and interest i1 all other future loans or advances made
by Mortgagee to Mortgagor when the promissory” riote evidencing the loan or advance
specifically states that it is secured by this Mortgage, ‘ucludirg all modifications, extensions,
renewals, and replacements of any such future loan or advance,

Notwithstanding the foregoing, the maximum amount secured-6v-this Mortgage shall not
exceed five hundred percent (500%) of the principal amount of the Loan.

As used herein, the term “Loan Documents” means the Note, this Mongage, any loan
agreement executed and Uniform Commercial Code Financing Statements file< i connection
herewith, and any other instrument or document evidencing or securing the Loar or otherwise
executed in connection therewith (except the Environmental Indemnity Agreement and any
guaranties executed in connection with the Loan, none of which are secured by this Morigage),
together with all modifications, extensions, renewals and replacements thereof. This Mortgage
shall not secure any Loan Document or any particular person’s liabilities or obligations under
any Loan Document to the extent that such Loan Document expressly states that it or such
particular person’s liabilities or obligations are not secured by this Mortgage.

MORTGAGOR HEREBY REPRESENTS, WARRANTS, COVENANTS AND
AGREES AS FOLLOWS:

131105993v3 0973789
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ARTICLEI
TITLE AND USE

1.1 Warranty of Title. Mortgagor represents and warrants to Mortgagee that: (a)
except as may otherwise be expressly stated in this Mortgage, Mortgagor has good and
marketable title in fee simple to such of the Property as is real property and is the sole and
absolute owner of all other Property; (b) the Property is free from liens, encumbrances,
exceptions or other charges of any kind whatsoever other than non-delinquent installments of
property taves and assessments, general and special, the “Permitted Exceptions,” if any, listed on
Schedule 5, Part I of the title insurance policy issued to and approved by Mortgagee in
connection witp-the Loan and any other liens, encumbrances, exceptions or charges expressly
permitted by tie torms of this Mortgage, and no others, whether superior or inferior to this
Mortgage, will be created or suffered to be created by Mortgagor during the life of this Mortgage
without the prior writier consent of Mortgagee; (c) no default on the part of Mortgagor or, to the
best of Mortgagor’s knowledge, any other person exists under any of the Permitted Exceptions
and all Permitted Excepticiis are in full force and effect and in good standing, without
modification, except as discloses oin Exhibit A attached; (d) none of the Permitted Exceptions
will be modified by Mortgagor without Mortgagee’s prior written consent; (e) Mortgagor will
fully comply with all the terms of the'Pcimitted Exceptions; and (f) that Mortgagor has the right
to grant, transfer, convey and assign the Prorerty as herein provided and will forever warrant and
defend the Property unto Mortgagee against all claims and demands of any other person
whomsoever, subject only to non-delinquent_installments of taxes and assessments and the
Permitted Exceptions.

1.2 Hazardous Substances. Mortgagor represesis and warrants to Mortgagee that: (i)
to the best of Mortgagor’s knowledge, no asbestos has ever been used in the construction, repair
or maintenance of any building, structure or other improvemer« now or heretofore located on the
Property unless disclosed in the environmental report ordersd oy Mortgagee regarding the
Property; (ii) unless disclosed in the environmental report ordered bv. Mortgagee regarding the
Property, no Hazardous Substance is currently being generated manufactured, refined,
transported, treated, stored, handled or disposed of, transferred, produced o processed on, under
or about the Property, except in compliance with all applicable federal, siate 2ad local statutes,
ordinances, rules, regulations and other laws; (iii) neither Mortgagor ncr, to.the best of
Mortgagor’s knowledge, any other person or entity has ever caused or permitted-ary tlazardous
Substance to be generated, manufactured, refined, transported, treated, stored,” liandled or
disposed of, transferred, produced or processed on, under or about the Property, exczpt in
compliance with all applicable federal, state and local statutes, ordinances, rules, regulations and
other laws; (iv) except for the matters at issue in building code case #14 M1 402826, Mortgagor
has not received any written notice of any actual or alleged violation with respect to the Property
of any federal, state or local statute, ordinance, rule, regulation or other law pertaining to
Hazardous Substances; and (v) neither Mortgagor nor the Property is subject to any
governmental or judicial claim, order, judgment or lien with respect to the clean-up of Hazardous
Substances at or with respect to the Property. Mortgagor further represents and warrants to
Mortgagee that the foregoing representations and warranties contained in this paragraph 1.2 are
made after and are based upon the environmental report prepared by Mortgagee’s environmental
consultant. As used herein, the term “Hazardous Substance” means any hazardous, toxic or
dangerous substance, waste or material which is or becomes regulated under any federal, state or

4
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local statute, ordinance, rule, regulation or other law now or hereafier in effect pertaining to
environmental protection, contamination or clean up, including without limitation any substance,
waste or material which now or hereafter is: {A) designated as a “hazardous substance™ under or
pursuant to the Federal Water Pollution Control Act (33 U.S.C. §1251 et seq.), (B) defined as a
“hazardous waste” under or pursuant to the Resource Conservation and Recovery Act (42 U.S.C.
§6901 et seq.), or (C) defined as a “hazardous substance” in (or for purposes of) the
Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. §9601 et

seq.).

1.37 _ Location of Mortgagor. Mortgagor represents and warrants to Mortgagee that
Mortgagor s ‘imited partnership organized under the laws of the State of an lllinois, whose
place of business«ur its chief executive office (if it has more than one place of business) is
located in the State-of Illinois and Mortgagor's exact legal name is as set forth in the first
paragraph on page 1 of this Mortgage. Mortgagor covenants that it will give Mortgagee thirty
(30) days' prior written notice of any act, event or occurrence which will cause the
representations and/or warrautics in this paragraph to become untrue in any respect.

1.4  Personal Property. Martgagor represents and warrants that it owns free and clear
of liens or encumbrances, all fixtures, cquipment and other items of personal property used in
connection with the operation of the Piroerty other than fixtures and other items of personal
property owned by tenants.

ARTICLZII
MORTGAGOR’S COVENANTS

2.1 Payment and Performance of Secured Obligations. Mortgagor agrees to pay when
due all sums that are now or that may become owing on the Muiz, and will pay and perform all

other Secured Obligations, in accordance with their terms.

2.2 Payment of Taxes. Utilities. Liens and Charges.

(a) Taxes and Assessments. Except as the same may ctterwise be paid under
Article I1I, Mortgagor agrees to pay prior to delinquency directly to the payce thereof all taxes
and assessments (including, without limitation, non-governmental levies or asscssinsats such as
maintenance charges, owner association dues or charges, or fees, levies or charges resv!ting from
covenants, conditions or restrictions) levied, assessed or charged against or with respei to the
Property or this Mortgage. Upon request, Mortgagor shall promptly furnish to Mortgagee all
notices of amounts due under this subparagraph and all receipts evidencing such payments.
However, Mortgagor may contest any such taxes or assessments by appropriate proceedings duly
instituted and diligently prosecuted at Mortgagor’s expense. Mortgagor shall not be obligated to
pay such taxes or assessments while such contest is pending if the Property is not thereby
subjected to imminent loss or forfeiture and, if Mortgagor has not provided evidence that it has
deposited the entire amount assessed with the applicable governmental authority, it deposits the
entire amount together with projected penalties and interest with Mortgagee or provides other
security satisfactory to Mortgagee in its sole discretion.

131105993v3 0973789
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(by  Utilities. Mortgagor will pay when due all utility charges and assessments
for services furnished the Property.

(c)  Liens and Charges. Mortgagor will pay when due the claims of all
persons supplying labor or materials to or in connection with the Property. Without waiving the
restrictions of paragraph 4.1, Mortgagor will promptly discharge any lien or other charge,
whether superior or inferior to this Mortgage, which may be claimed against the Property,
provided, however, Mortgagor may contest such liens so long as Mortgagor deposits with
Mortgegee sufficient funds to act as a security for the payment of the claim should Mortgagor
not prevailin.such case.

2.3 lrgurance.

(a) voverages Required. Mortgagor will keep the following insurance
coverages in effect witli respect to the Property:

() Insrrance against loss by fire, vandalism, malicious mischief and
such other hazards as may now or hereafter be embraced by the standard "all risk" or "special
form" policy of insurance, in an anwupt equal at all times to the lesser of one hundred percent
(100%) of the current replacement value0fthe improvements then located on the Property or the
amount of the Loan. All such insutance. coverage shall contain a "replacement cost
endorsement,” without deduction for depreciation.

(ii)  Flood risk insurancé in the maximum amount of insurance
coverage available or the full replacement cost of the Luildings on the Property, whichever is
less, if the Property is now or hereafter designated as belny, located within a special flood hazard
area under the Flood Disaster Protection Act of 1973 and it flocd-insurance is available.

(i) Loss of rental value insurance” ani/or business interruption
insurance, as follows: If all or any portion of the Property is rented of leased, loss of rental value
insurance in an amount equal to twelve (12) months aggregate gross ren:s from the Property as is
so occupied. If all or any portion of the Property is occupied by Mortgagcr. business interruption
insurance in an amount equal to twelve (12) months net income from such bortion of the
Property as is so occupied. The amount(s) of such coverage(s) shall be subject i adjustment,
from time to time at Mortgagee’s request, to reflect changes in the rental and/orincame levels
during the term of the Loan.

(iv)  Commercia! general public liability insurance against claims for
bodily injury, death or property damage occurring on, in or about the Property (including
coverage for elevators and escalators, if any, on the Property), with the coverage being in an
amount of not less than One Million and No/100 Dollars ($1,000,000.00) combined single-limit
liability coverage, or in such greater amount(s) as Mortgagee may reasonably require.

(v)  Insurance covering the perils of terrorism and acts of terrorism.

(vi) Boiler and machinery insurance covering pressure vessels, air
tanks, boilers, machinery, pressure piping, heating, air conditioning and elevator and escalator
equipment, provided the improvements contain equipment of such nature, and insurance against

6
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loss of occupancy or use arising from breakdown of any of such items, in such amounts as
Moertgagee may reasonably require.

(vii) Demolition, increased cost of construction and contingent building
laws liability insurance, if and at any time the Property constitutes a legal, non-conforming use
under applicable zoning or other governmental laws.

(viii) Sinkhole insurance if the Property is located in a sinkhole zone.
(ix)  Wind storm insurance.

(x)  Insurance (excluding, however, earthquake insurance) against such
similar or other hazurds, casualties, liabilities and contingencies, in such forms and amounts, as
Mortgagee may froin Hine to time reasonably require.

This paragraph sets torth Mortgagee’s minimum insurance requirements and shall not be
construed as a recommendaiion as to the nature, type of extend of any insurance, supplements or
endorsements that Mortgagor cculd 'or should acquire, and Mortgagor shall, with the assistance
of its own brokers and advisors, detennine whether and to what extent any additional insurance
coverages shall be obtained.

{(b)  Policies. Each insurance policy will be in form and content acceptable to
Mortgagee, with a deductible of no greater then, Twenty-Five Thousand and 00/100 Dollars
($25,000.00) and will be issued by a company acceptable to Mortgagee, which company shall,
among other things, be (i) duly authorized to provide such insurance in the state in which the
Property is located, and (i) rated "A-" or better with a‘size rating of "V" or larger by A.M. Best
Company in its most recent publication of ratings (riovided, however, that if A.M. Best
Company changes its designations, the basis for its ratirgs or ceases to provide ratings,
Mortgagee shall be entitled to select replacement ratings in irc exercise of its reasonable
business judgment). Each hazard insurance policy will include a siortgagee endorsement in
favor of and in form acceptable to Mortgagee naming Mortgagee as iirse mortgagee and loss
payee, and which endorsement provides that the policy to which it relates will survive
foreclosure of this Mortgage. Each liability insurance policy will name /Mcrtgagee as an
additional assured. An “agreed amount endorsement” will be included in any pelicy containing a
co-insurance clause, and Mortgagor agrees that any and all co-insurance clauses zad "agreed
amount endorsements” must be satisfactory to Mortgagee. If any required property insurance
coverage is furnished as part of a "blanket policy," either the blanket policy will inctude an
"agreed value endorsement" or "agreed amount endorsement,” or Mortgagor will furnish to
Mortgagee a copy of the insurer's "statement of value" for the Property. All required policies
will provide for at least thirty (30) days' written notice to Mortgagee prior to the effective date of
any cancellation or material amendment, which term shall include any reduction in the scope or
limits of coverage and shall include a waiver of subrogation for any policy on which Mortgagor
is a co-insured or additional insured. Mortgagor shall furnish to Mortgagee (x) the complete
original of cach required insurance policy, or (y) a certified copy thereof (including all
declaration pages, policy forms and endorsements), which shall include an original signature of
an authorized officer or agent of the insurer, or (z) an uncertified memorandum copy thereof
(including all declaration pages, policy forms and endorsements), together with an original

131105993v3 0973789
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evidence of insurance or certificate of insurance setting forth the coverage, the limits of iiability,
the carrier, the policy number and the expiration date. As security for the Secured Obligations,
Mortgagor hereby assigns to Mortgagee all required insurance policies, together with all monies
and proceeds thereof, rights thereto and all unearned premiums returnable upon cancellation (all
such assigned items constituting "Property" for purposes of this Mortgage).

(¢)  Payment; Renewals. Mortgagor shall promptly furnish to Mortgagee all
renewal notices relating to insurance policies. Except as the same may otherwise be paid under
Article 1il. Mortgagor will pay all premiums on insurance policies directly to the carrier. At least
thirty (30)-davs prior to the expiration date of each such policy, Mortgagor shall furnish to
Mortgagee a renewal policy in a form acceptable to Mortgagee, together with evidence that the
renewal premiuri Yas been paid.

(d)  <nsurance Proceeds.

(i) tniihe event of any loss, Mortgagor will give prompt written notice
thereof to the insurance carrier and-Mortgagee. In connection with any loss resulting in a claim
exceeding Twenty-Five Thousand and 00/100 Dollars ($25,000.00), Mortgagor hereby grants
Mortgagee a power of attorney, which.power of attorney is coupled with an interest and is
irrevocabie, to make proof of loss, to adjust and compromise any claim, to commence, appear in
and prosecute, in Mortgagee's or Mortgagor's-name, any action relating to any claim, and to
collect and receive insurance proceeds; pioviced, however, that Mortgagee shall have no
obligation to do so. If no event of default hes occurred and is continuing, the immediately
preceding sentence shall apply except that Mortgages shall not be entitled to act as Mortgagor's
attorney-in-fact and Mortgagor shall be entitled to participzte jointly with Mortgagee in adjusting
and compromising any claim, and appearing in any proceening.

(iiy  Except as may otherwise be required 0y applicable law, Mortgagee
shall apply any insurance proceeds received hereunder first to (12 payment of the costs and
expenses incurred in the collection of the proceeds and shall then apriv the balance (the “Net
Proceeds™), in its absolute discretion and without regard to the adequacy of its security, to:

(A}  The payment of Secured Obligations, wkether then due and
payable or not. Any such application of proceeds to principal on the Note shail bewithout the
imposition of any prepayment fee otherwise payable under the Note, but shall ‘not-extend or
postpone the due dates of the installment payments under the Note, or change tiic amounts
thereef; or

(B) The reimbursement of Mortgagor, under Mortgagee’s
presctibed disbursement control procedures, for the cost of restoration or repair of the Property.
Mortgagee may, at its option, condition the reimbursement on Mortgagee’s approval of the plans
and specifications of the reconstruction, contractor’s cost estimates, construction budget and
schedule, architects’ certificates, waivers of liens, sworn statements of mechanics and
materialmen, and such other evidence of costs, percentage completion of construction,
application of payments and satisfaction of liens as Mortgagee may reasonably require.

131105993v3 0973789
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(iii)  Notwithstanding the provisions of paragraph 2.3(d)(ii) above,
Mortgagee agrees that the Net Proceeds from a loss described in this paragraph 2.3(d) will be
made available under clause (ii)(B) above to reimburse Mortgagor for the cost of restoration or
repair of the Property, provided that each of the following conditions is satisfied:

(A) At the time the proceeds are received, and at all times
during the restoration or repair of the Property, no event or circumstance which is or with the
passage of time, the giving of notice or both will constitute an Event of Default;

(B) The Net Proceeds are less than the indebtedness then
secured by tais Mortgage;

(C)  The proceeds are received more than one (1) year prior to
the maturity date of th¢ Mote, including any acceleration of the maturity date by Mortgagee if the
Note gives Mortgagee-« right of acceleration;

D). Mortgagor gives Mortgagee written notice within thirty
(30) days after the proceeds arc received that it intends to restore or repair the Property and
requests that the Net Proceeds be nale available therefor, and Mortgagor thereafter promptly
commences the restoration or repair a:ue completes the same with reasonable diligence in
accordance with plans and specifications approved by Mortgagee, which approval shall not be
unreasonably withheld;

(E)  The Net Procreds are sufficient, in Mortgagee’s judgment,
to restore or repair the Property substantially to its condition prior to the damage or destruction
or, if in Mortgagee’s reasonable business judgment they are not, Mortgagor deposits with
Mortgagee funds in an amount equal to the deficiency, wiiich fizids Mortgagee may, at its option,
require be expended prior to use of the Net Proceeds; and

(F)  Mortgagee receives evidence «casonably satisfactory to
Mortgagee that the Property can lawfully be restored or repaired to its condition prior to the
damage and destruction and that, upon completion of the restoration or r=pair, the Property can
be operated substantially as it was before and will produce substantially as riuck income from
tenant leases as it did before the damage or destruction.

(iv)  Except to the extent, if any, that insurance proceeds are arplied to
payment of the Secured Obligations, nothing herein contained shall be deemed to-excuse
Mortgagor from restoring, repairing or maintaining the Property as provided in paragraph 2.4,
regardless of whether there are insurance proceeds available or whether any such proceeds are
sufficient in amount.

(¢)  Transfer of Title. If the Property is sold pursuant to Article VIII, or if
Mortgagee otherwise acquires title to the Property, Mortgagee shall have all of the right, title and
interest of Mortgagor in and to any insurance policies and unearned premiums thereon and in and
to the proceeds resulting from any damage to the Property prior to such sale or acquisition.

131105993v3 0973789
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2.4 Preservation and Maintenance of Property: Right of Entry.

(a) Preservation and Maintenance. Mortgagor (i) will not commit or suffer
any waste or permit any impairment or deterioration of the Property, (ii} will not abandon the
Property, (iii) will restore or repair promptly and in a good and workmanlike manner all or any
part of the Property to the equivalent of its original condition, or such other condition as
Mortgagee may approve in writing, in the event of any damage, injury or loss thereto, whether or
not insurance proceeds are available to cover in whole or in part the costs of such restoration or
repair, £iv) will keep the Property, including improvements, fixtures, equipment, machinery and
appliances thereon, in good condition and repair and shall replace fixtures, equipment,
machinery an znpliances of the Property when necessary to keep such items in good condition
and repair, and {vwwvill generally operate and maintain the Property in a commercially reasonable
manner.

(b)  “Alterations, No building or other improvement on the Realty will be
structurally altered, removes 4r demolished, in whole or in part, without Mortgagee’s prior
written consent, nor will any fixture or chattel covered by this Mortgage and adapted to the use
and enjoyment of the Property he removed at any time without like consent unless actually
replaced by an article of equal suiiebility, owned by Mortgagor, free and clear of any lien or
security interest except such as may be apricoved in writing by Mortgagee.

©) Right of Entry. Mortgagee is hereby authorized to enter the Property,
including the interior of any structures, at reascaable times and afier reasonable notice, for the
purpose of inspecting the Property and for the purpnse of performing any of the acts it is
authorized to perform hereunder.

2.5 Hazardous Substances.

(2  No Future Hazardous Substances. Mortgagor will not cause or permit the
Property to be used to generate, manufacture, refine, transport, tréat, store, handle, dispose,
transfer, produce or process any Hazardous Substance (as defined in this Mortgage), nor shall
Mortgagor cause or permit, as a result of any intentional or unintentional a.t or omission on the
part of Mortgagor or any tenant, subtenant or other user or occupier of the Proper.y. a releasing,
spilling, leaking, pumping, pouring, emitting, emptying or dumping of any Hazardovs Substance
onto the Property or any other property or into any waters, except in compliance vitiy all such
laws. Notwithstanding anything to the contrary, however, Mortgagor shall not cause ot permit
the installation, operation or presence on the Property of any underground storage tank or system
used or to be used for the storage, handling or dispensing of petroleum or any other substance
regulated under the Resource Conservation and Recovery Act (42 USC § 6901 et seq.), as now or
hereafter amended, or any state or local statute, ordinance, rule, regulation or other law now or
hereafter in effect regulating underground storage tanks or systems.

(b)  Notification; Clean Up. Mortgagor will immediately notify Mortgagee if
Mortgagor becomes aware of (i) any Hazardous Substance problem or liability with respect to
the Property, (ii) any actual or alleged violation with respect to the Property of any federal, state
or local statute, ordinance, rule, regulation or other law pertaining to Hazardous Substances, or
(iii) any lien or action with respect to any of the foregoing. Mortgagor will, at its sole expense,
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take all actions as may be necessary or advisable for the clean-up of Hazardous Substances on or
with respect to the Property, including without limitation all removal, containment and remedial
actions in accordance with all applicable laws and in all events in a manner satisfactory to
Mortgagee, and shall further pay or cause to be paid all clean-up, administrative and enforcement
costs of governmental agencies with respect to Hazardous Substances on or with respect to the
Property if obligated to do so by contract or by law.

(¢)  Verification. For the purposes of inspecting the Property to ascertain the
accuracy ol all representations and warranties in this Mortgage relating to Hazardous Substances,
and the observance of all covenants contained in this paragraph 2.5, (i) Mortgagee is hereby
authorized to eater and inspect the Property, including the interior of any structures, at reasonable
times and afi¢r »¢2conable notice; and (ii) if and at any time Hazardous Substances are being
handled on the Pregerty, Mortgagor shall furnish Mortgagee with such information and
documents as may ke reasonably requested by Mortgagee to confirm that such Hazardous
Substances are being nandled in compliance with all applicable federal, state and local statutes,
ordinances, rules, regulatiens- and other laws. Mortgagor shall reimburse Mortgagee upon
demand for all costs and experses, including without limitation attorneys' fees, incurred by
Mortgagee in connection with ‘any-such entry and inspection and the obtaining of such
information and documents.

(d) Indemnity for Certain Matters. Mortgagor shall be responsible for, and
indemnify, defend, and hold harmless Mortgagee from and against, any claim, judgment, loss,
damage, demand, cost, expense or liability, knovin or unknown, contingent or otherwise, directly
or indirectly arising out of or attributable to the ‘wse. generation, storage, release, threatened
release, discharge, disposal, or presence (whether prioric or after the date of this Mortgage) of
Hazardous Substances on, in, under or about the Property including all costs and expenses
incurred by Mortgagee, including reasonable attorneys’ and consultants’ fees. The foregoing
indemnification obligation shall be limited to the actual aainupes incurred by Mortgagee,
including all advances or payments paid or agreed to be paid by Morgagee pursuant to its rights
to require environmental assessments, join or participate in any procsedirgs, cure Mortgagor's
default or enforce its remedies, (a) prior to and after any judicial foreclosuie of this Mortgage or
deed delivered and accepted in licu thereof, or (b) prior to any nonjudicial fareclosure of this
Mortgage or deed delivered and accepted in licu thereof. The obligations o’ Morigagor under
this Section shall be mutually exclusive of any liabilities arising after a judicial foteclosure of
this Mortgage or the delivery and acceptance of a deed in lieu of such judicial foreciosurz. which
are evidenced by the Environmental Indemnity, and are not secured hereby.

2.6 Parking. If any part of the automobile parking areas included within the Property
is taken by condemnation, and before the parking areas are reduced for any other reason,
Mortgagor will take all actions as are necessary to provide parking facilities in kind, size and
location to comply with all governmental zoning and other regulations and all leases. Before
making any contract for substitute parking facilities, Mortgagor will furnish to Mortgagee
satisfactory assurance of completion thereof free of liens and in conformity with all government
zoning and other regulations.

2.7  Use of Property. Mortgagor will comply in all material respects with, and will
cause all tenants, invitees and other users of the Property to comply in all material respects with,
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all federal, state and municipal laws, ordinances, regulations and requirements of any
governmental body, and all other covenants, conditions and restrictions, applicable to the
Property, and pay all fees and charges in connection therewith. The Property may not be
converted to a cooperative or condominium without Mortgagee's prior written consent, which
consent may be withheld in Mortgagee's absolute discretion. Mortgagor shall not cause or
permit all or any of the Realty to be used for a gasoline station, service station or other fueling
facility which in whole or in part handles, sells or distributes gasoline, diesel fuel, gasohol or any
other substance used in self-propelled motor vehicles. Unless required by applicable law or
unless viar.gagee has otherwise agreed in writing, Mortgagor will not allow changes in the use
for which-all-or any part of the Property was intended at the time this Mortgage was executed.
Mortgagor wilt4iot initiate or acquiesce in a change in the zoning classification of the Property
without Mortgage<’s prior written consent.

2.8  Condeinration,

(a)  Proceedings. Mortgagor will promptly notify Mortgagee of any action or
proceeding relating to any condermation or other taking (including without limitation change of
grade), whether direct or indirect, of the Property or part thereof or interest therein, and
Mortgagor will appear in and prosecuie-any such action or proceeding unless otherwise directed
by Mortgagee in writing. Mortgagor grants Mortgagee a power of attorney, which power of
attorney is coupled with an interest and is irrevccable, to commence, appear in and prosecute, in
Mortgagee's or Mortgagor's name, any actior or nroceeding relating to any such condemnation
or other taking, and to settle or compromise any claim in connection with such condemnation or
other taking; provided, however, that Mortgagee sit2!i have no obligation to do so. All awards,
payments, damages, direct, consequential and otherwiss, claims, and proceeds thereof, in
connection with any such condemnation or other taking, or for conveyances in lieu of
condemnation, are hereby assigned to Mortgagee (all such assigned items constituting "Property”
for purposes of this Mortgage); all proceeds of any such awards, nayments, damages or claims
shall be paid to Mortgagee.

(b)  Application of Proceeds. Mortgagee shall apply any such proceeds in the
manner and upon the terms and conditions set forth in paragraph 2.3{d)(ii}-relating to the
application of insurance proceeds, without regard to the provisions of paragraph 2 3(A)(iii).

2.9  Protection of Mortgagee’s Security. Mortgagor will give notice to Mziigagee of
and will, at its expense, appear in and defend any action or proceeding that mighi aitect the
Property or title thereto or the interests of Mortgagee therein or the rights or remedies of
Mortgagee. If any such action or proceeding is commenced or if Mortgagee is made a party to
any such action or proceeding by reason of this Mortgage, or if Mortgagor fails to perform any
obligation on its part to be performed hereunder, then Morigagee, in its own discretion, may
make any appearances, disburse any sums, make any entries upon the Property and take any
actions as may be necessary or desirable to protect or enforce the security of this Mortgage, to
remedy Mortgagor’s failure to perform its obligations (without, however, waiving any default by
Mortgagor) or otherwise to protect Mortgagee’s interests. Mortgagor will pay all losses,
damages, fees, costs and expenses, including reasonable attorneys’ fees, of Mortgagee thus
incurred. This paragraph shall not be construed to require Mortgagee to incur any expenses,
make any appearances or take any actions.
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2.10 Reimbursement of Mortgagee’s Expenses. All amounts disbursed by Mortgagee
pursuant to paragraph 2.9 or any other provision of this Mortgage, with interest thereon, shall be
additional indebtedness of Mortgagor secured by this Mortgage. All such amounts shall be
immediately due and payable and shall bear interest from the date of disbursement at the interest
rate in effect on the Note from time to time, or at the maximum rate which may be collected from
Mortgagor on such amounts by the payee thereof under applicable law if that is less.

2.11 Books and Records: Financial Statements. Mortgagor will keep and maintain at
Mortgasor's address stated above, or such other place as Mortgagee may approve in writing,
books of accounts and records adequate to reflect correctly the results of the operation of the
Property and_cenies of all written contracts, leases and other instruments which affect the
Property. Such-rooks, records, contracts, leases and other instruments shall be subject to
examination, inspection and copying at any reasonable time by Mortgagee. Mortgagor will
furnish to Mortgagee; within twenty (20) days after Mortgagee's request therefor, the following
documents, each certiited to-Mortgagee by Mortgagor as being true, correct and complete: (a) a
copy of all leases and othe: igreements for the occupancy or use of all or any part of the
Property, (b) a rent roll for the Pioparty, showing the name of each tenant, and for each tenant,
the suite occupied, the number of souare feet rented, the lease expiration date, the rent payable,
the date through which rent has becs zaid, the amount of any security deposit and the number
and term of any renewal options, (¢) acury of the most recent real and personal property tax
statements for the Property, (d) a copy of the niust recent statements for the insurance coverages
maintained under paragraph 2.3(a) of this Mortgage, and () a statement of income and expenses
of the Property for the most recently ended fisca. v2ar of Mortgagor. In addition, Mortgagor and
any general partner therein will furnish to Mortgagee; vsithin twenty (20) days after Mortgagee's
request therefor, a complete and current financial stateriexd, in reasonable detail and certified as
correct by Mortgagor or such partner. Mortgagor and any general partner therein hereby
irrevocably authorize Mortgagee to obtain credit reports on/Mortgagor and any such general
partner on one or more occasions during the term of the Loan.

2.12  Prohibited Person Compliance. For purposes of this paiagraph, “Debtor Entity”
means Mortgagor, any guarantor of the Loan, any indemnitor unde: the Environmental
Indemnity, and their respective affiliates (including individuals and entities), members, partners,
shareholders and other owners. Mortgagor warrants, represents and covenants ‘o2t no Debtor
Entity is or will be an entity or person (i) that is listed in the Annex to, or otherwise subject to the
provisions of, Executive Order 13224 issued on September 24, 2001 (“EO 13224”): /(1) whose
name appears on the United States Treasury Department’s Office of Foreign Assets Control
(“OFAC™) most current list of “Specifically Designated National and Blocked Persons” (which
list may be published from time to time in various mediums, including, but not limited to, the
OFAC website (http://www.treas.gov/ofac/tllsdn.pdf)); (iii) who commits, threatens to commit or
supports “terrorism,” as the term is defined in EO 13224, or (iv) who is otherwise affiliated with
any entity or person listed above (any and all parties or persons described in subparts (i)-(iv)
above are herein referred to as a “Prohibited Person™). Mortgagor covenants and agrees that no
Debtor Entity will (A) conduct any business, nor engage in any transaction or dealing, with any
Prohibited Person, including, but not limited to the making or receiving of any contribution
funds, goods, or services, to or for the benefit of a Prohibited Person, or (B) engage in or
conspire to engage in any transaction that evades or avoids, or has the purpose of evading or
avoiding, or attempts to violate, any of the prohibitions set forth in EO 13224. Upon
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Mortgagee’s request, Mortgagor further covenants and agrees to deliver to Mortgagee any
certification of other evidence as may be requested by Mortgagee in its sole and absolute
discretion, confirming that no Debtor Entity is a Prohibited Person or has taken any action
described in subparts (A) and (B) above.

2.13 Commercial Purpose. The proceeds of the Loan will be used exclusively for
commercial, business ot investment purposes.

ARTICLE III
RESERVES

3.1  Deposits. If required by Mortgagee, Mortgagor will, at the time of making each
installment paymeni »nder the Note, deposit with Mortgagee a sum, as reasonably estimated by
Mortgagee, equal to (x) ihe rents under any ground lease, (b) the taxes and special assessments
next due on the Property, and (c) the premiums that will next become due on insurance policies
as may be required under tais Mortgage, less all sums already deposited therefor, divided by the
number of months to elapse befare two (2) months prior to the date when such rents, taxes,
special assessments and premiurns will become delinquent. Mortgagee may require Mortgagor
to deposit with Mortgagee, in advarce, such other sums for other taxes, assessments, premiums,
charges and impositions in connection witli Mortgagor or the Property as Mortgagee reasonably
deems necessary to protect Mortgagee's interests (herein "Other Impositions"). Such sums for
Other Impositions shall be deposited in a luiap sum or in periodic instaliments, at Mortgagee's
option. If required by Mortgagee, Mortgagor will promptly deliver to Mortgagee all bills and
notices with respect to any rents, taxes, assessment:, zremiums and Other Impositions. All sums
deposited with Mortgagee under this paragraph 3.1 ste hereby pledged as security for the
Secured Obligations.

3.2 Application of Deposits. All such deposited suins skall be held by Mortgagee and
applied in such order as Mortgagee elects to pay such rents, taxes, issessments, premiums and
Other Impositions or, upon the occurrence of an "event of default” {as‘defined below), may be
applied in whole or in part, to the Secured Obligations. The arrangeraent-orovided for in this
Article 111 is solely for the added protection of Mortgagee and, except-us may otherwise be
required by applicable law, entails no responsibility on Mortgagee's part beycnd fae allowing of
due credit, without interest, for the sums actually received by it. Upon any assigr:aent of this
Mortgage by Mortgagee, any funds on hand shall be turned over to the assigriecand any
responsibility of Mortgagee with respect thereto shall terminate, Each transfer of the i’roperty
shall automatically transfer to the transferee all rights of Mortgagor with respect to any funds
accumulated hereunder. Upon payment in full of the Secured Obligations, Mortgagee shall
promptly refund to Mortgagor the remaining balance of any deposits then held by Mortgagee

3.3  Adjustments to Deposits. If the total deposits held by Mortgagee exceed the
amount deemed necessary by Mortgagee to provide for the payment of such rents, taxes,
assessments, premiums and Other Impositions as the same fall due, then such excess shall,
provided no event of default then exists hereunder, be credited by Mortgagee on the next due
installment or installments of such deposits. If at any time the total deposits held by Mortgagee
are less than the amount deemed necessary by Mortgagee to provide for the payment thereof as
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the same fall due, then Mortgagor will deposit the deficiency with Mortgagee within thirty (30)
days after written notice to Mortgagor stating the amount of the deficiency.

ARTICLE IV
RESTRICTIONS ON TRANSFER OR ENCUMBRANCE

4.1 Restrictions on Transfer or Encumbrance of the Property.

(a) A “Transfer” is: any sale (by contract or otherwise), lien, encumbrance,
conveyance or other transfer of the Property or any part thereof or interest therein (including,
without limitation, any of the foregoing actions between any person or entity that is a part of
Mortgagor an4 awv. other person or entity that is a part of Mortgagor); or any change in the
ownership of any siock interest in a corporate Mortgagor, in the ownership of any membership
interest or in the marager of a limited liability company Mortgagor, in the ownership of any
general partnership intciest in any general or limited partnership Mortgagor or in the ownership
of any beneficial interest in a7y other Mortgagor which is not a natural person or persons
(including without limitationi a ‘wust); or any change in the ownership of any such stock,
membership, general partnership.or other beneficial interest in any corporation, limited liability
company, partnership, trust or other-entity, organization or association directly or indirectly
owning an interest in Mortgagor, or a clizage in the manager of a limited liability company or
any pledge, assignment or encumbrance o any-direct or indirect ownership or equity interest in
Mortgagor, including assignments of direct ‘or indirect ownership or equity interests made in
connection with mezzanine or preferred equity! firancing or any partition of the Property. A
change in the ownership of a limited partnership (ntcrest in a limited partnership shall not be
deemed a “Transfer”. Mortgagor shall not Transfer the Property nor allow a Transfer to occur
without Mortgagee's priot written consent.

(b)  Mortgagee will give its written consent io Transfers of interests in
Mortgagor and of interests in an entity with an ownership interest it Mortgagor to the transferor's
spouse or lineal descendants or to an estate planning trust whose trastZes and beneficiaries are
the transferor or the transferor's spouse or lineal descendants, if Moitgagor gives Mortgagee
prior written notice of the Transfer accompanied by a Mortgagee’s customa:y transfer review fee
and any actual costs incurred by Mortgagee. None of the foregoing concitiors shall apply,
however, in the case of a Transfer under any will, trust or applicable law of descent arising
because of the death of an individual, so long as Mortgagee is given prompt rotice of the
Transfer and the transferee. Mortgagee's consent to any Transfer or its waiver of an Lvent of
Default by reason of a Transfer shall not constitute a consent or waiver of any right, remedy or
power accruing to Mortgagee by reason of any subsequent Transfer.

(c) For any Transfer permitted under this Mortgage or requested by
Mortgagor, Mortgagee may condition its consent upon: the Property having been and assurances
that it shall continue to be maintained and managed in a manner satisfactory to Mortgagee in its
sole and absolute discretion; Mortgagee's approval of the Transfer terms, documents and
background materials; there being no uncured event of default under this Mortgage after
applicable notice and cure periods; Mortgagor furnishing an endorsement to Mortgagee's title
insurance policy insuring the continued validity and priority of the lien of this Mortgage
following the Transfer and such subordination agreements and other documents as may be
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required by Mortgagee or its title company to issue the endorsement and Mortgagor furnishes
proof of payment of any taxes arising in connection with such transfer. Unless Mortgagee in its
sole discretion otherwise agrees in writing at that time, no Transfer shall release the transferor
from any liability under the Loan Documents or the Environmental Indemnity. By accepting a
Transfer, the transferee assumes any and all liability of the transferor under the Loan Documents
and the Environmental Indemnity to the extent the transferor has personal liability. At
Mortgagee's request, the parties shall execute agreements, guaranties and indemnities in form
and substance acceptable to Mortgagee. Regardless whether Mortgagee consents to a Transfer
request; Mc rtgagor agrees to pay all of Mortgagee's reasonable out-of-pocket expenses incurred
in connection with any Transfer request, including without limitation title fees and attorneys' fees
and costs, and Mortgagee may condition its willingness to consider a Transfer request upon a
deposit to pay toi Mortgagee's expenses.

(d)  <n addition to all other Transfers permitted pursuant to this Article 1V,
Mortgagee shall give iis written consent to Transfers: (a) of gifts for estate planning purposes of
any individual ownership intzrzsis in Mortgagor, or of interests in any entity with an ownership
interest in Mortgagor, to the trapsivror’s spouse or lineal descendants, or to an estate planning
trust whose beneficiaries are the transferor or the transferor's spouse or lineal descendants, so
long as at all times HOWARD R. COWANT, JR. continue(s), directly or indirectly, to have sole
and absolute authority for managemeni-ard control of Mortgagor; (b) of ownership interesis in
Mortgagor to an existing member of Mortgagor or to a third party so long as at all times
HOWARD R. CONANT, JR. and/or his irnmeciate family members collectively (directly or
indirectly), maintain(s) no less than fifty percent (5%) ownership interest in the Mortgagor and
HOWARD R. CONANT, JR. continue(s), directtv-or indirectly, to have sole and absolute
authority for management and control of Mortgagor; and:(c) under any will, trust or applicable
law of descent arising because of the death of an individues,-so long as managerial control of the
Property remains satisfactory to Mortgagee in its reasonabl< aiscretion. In all cases above,
Mortgagor shall give Mortgagee (i) prior written notice of the-praposed Transfer, (ii) copies of
all transfer documentation (which shall be reviewed and approvec by Mortgagee in its sole and
absolute discretion), and (iii) a $1,500.00 transfer review fee. Noiwithstanding the foregoing,
no transferee of the Ownership Interests is a person or entity (A) that is listed,in the Annex (to, or
is otherwise subject to the provisions of, Executive Order 13224 issued o Sestember 24, 2001
(“EQ 13244™); (B) whose name appears on the United States Treasury Departmznt’s Office of
Foreign Assets Control (*OFAC™) most current list of “Specifically Designated *vational and
Blocked Persons — (which list may be published from time to time in various mediums,
including, but not limited to, the OFAC website
(http://www.treasury.gov/ofac/downloads/t11sdn/pdf): (C} who commits, threatens to commit or
supports *terrorism,” as that term is defined in EO 13224; or (D) who is otherwise affiliated with
any entity or person listed above.

{e)  Mortgagee shall consent to one (1) additional, secondary financing to be
secured by the Property, provided that each of the following conditions is met in a manner
satisfactory to Mortgagee in its sole and absolute discretion as of the time of the secondary
financing:

(i) There is no event of default (defined in this Mortgage as a default
beyond all applicable grace and cure periods) under the Loan Documents or other event or
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occurrence that, with the passage of time or the giving of notice or both, would be an event of
default under the Loan Documents;

(i)  Mortgagor gives Mortgagee written notice of the secondary
financing and copies of the loan documents associated with the secondary financing at least
thirty (30) days before the closing of the secondary financing;

(i)  The mortgage or deed of trust securing the secondary financing
(the "Sriordinate Mortgage") must provide that the Subordinate Mortgage will, at all times and
in all respezis. be inferior and subordinate to this Mortgage;

(iv) A default on the secondary financing will, at Mortgagee's option,
constitute an immedizte "Event of Default” under this Mortgage;

vy~ The amount of the secondary financing does not exceed an amount
that, when added to outstaidiac-balance of the Loan and any required amounts to be advanced
by Mortgagee under the Loan in-the future, if any, is greater than 75% of the value of the

Property, as determined by Mortgagee in its sole and absolute discretion;

(vi)  The combined aggregate annual payments of the Loan and the
secondary financing will not exceed 80% ¢f the Property's "net operating income," as determined
by Mortgagee in its sole and absolute discretion;

(vii) Mortgagor pays Murigegee a Secondary Financing Review Fee
equal to the greater of (i) 0.25% of the maximum prinzipal balance of the secondary financing or
(ii) $5,000,

(viii) Mortgagor pays all of Mortgagce's ont-of-pocket costs, including,
but not limited to, attorney's fees and servicer fees, incurred by #fortgagee in connection with
review and processing of the secondary financing request;

(ix)  The secondary financing is provided by a US bank, savings and
loan association, savings bank, life insurance company or by such other instituvional lender as
may be approved by Mortgagee;

(x)  Prior to the closing of the secondary financing, Mortzagee shall
have reviewed and approved all documents, agreements and instruments relating <o the
additional financing including, but not limited to, the secondary note, deed of trust (or mortgage)
and other loan documents; and

(xi)  If required by Mortgagee, the lender of the additional financing,
executes and delivers an intercreditor agreement and a subordination agreement prepared by and
in form and substance acceptable to Mortgagee.

The proceeds of each Additional Financing may be used only for (i) capital improvements to the
Property, (ii) leasing commissions paid to third party leasing agents pursuant to arm's-length
leasing commission agreements in connection with new or renewing tenants and (iii) tenant
improvements associated with new or renewing tenants (collectively, the "Approved
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Expenditures"), All Approved Expenditures must be acceptable to and approved by Mortgagee in
advance and must reflect market rates, terms and conditions. Mortgagor must provide
Mortgagee, upon request and from time to time, with evidence satisfactory to Mortgagee that the
proceeds of each Additional Financing have been spent for Approved Expenditures and for no
other purpose.

(f Notwithstanding any provision of this Mortgage to the contrary,
Mortgagee will consent to one (1) sale of the Property to, and the related and concurrent
assumption of Mortgagor’s obligations under the Loan by, an unrelated third party (“Buyer”) (a
“Loan Assamntion™), provided that each of the following conditions is met in a manner
acceptable tc Miartgagee, in its sole and absolute discretion, at the time of the Loan Assumption:

i There is no "Event of Default”" under the Loan Documents or other
event or occurrence that, with the passage of time or the giving of notice or both, would be an
Event of Default undeithe Lnan Documents;

(i)  ‘Morigagor gives Mortgagee at least thirty (30) days prior written
notice of the Loan Assumption and copies of the final form of the proposed transfer and
assumption documents;

(if)  Buyer evidences » satisfactory history of property management or
contracts for property management with a prooserty management firm satisfactory to Mortgagee;

(iv}  If the Loan balance 2t the time of the assumption is greater than
75% of the sale price of the Property associated vith loan Assumption (the "Sale Price"),
Mortgagor must make a principal curtailment on the Loan/in an amount sufficient to reduce the
Loan's principal balance to 75% of the Sale Price and must pay.the applicable prepayment fee on
such principal curtailment;

(v)  Mortgagor must pay Mortgagee (i) ai assiunption fee equal to the
greater of (A) $7,500 or (B) one percent (1%) of the outstanding balaie of the Loan at the time
of the Loan Assumption, plus (ii) Mortgagee's reasonable legal fees and acn inistrative expenses;

(vi)  Mortgagor furnishes to Mortgagee, at Mortgage: s expense, an
endorsement to Mortgagee's title insurance policy in form and with content acieptable to
Mortgagee, insuring the continued validity, enforceability and priority of this_Martgage
following the Loan Assumption;

(vii) In the event that the Loan is closed with a holdback or deposit for
repairs, all repairs related to the holdback or deposit have been completed as agreed;

(viii) Mortgagee reviews and approves all elements relating to the sale
and assumption, including, but not limited to, the sale agreement, the transfer documents, the
organizational documents, the Buyer and the credit records, financial statements, and tax returns
of the Buyer;

(ix) Mortgagee reviews and approves both: (i) the new borrower
ownership structure and (ii) the new guarantor, and is able to confirm that no person or entity
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associated with the new borrower or guarantor (A) is listed in the Annex to, or is otherwise
subject to the provisions of, Executive Order 13224 issued on September 24, 2001 (“EO
13224”); (B) name appears on the United States Treasury Department’s Office of Foreign Assets
Control (“OFAC”) most current list of “Specifically Designated National and Blocked Persons”
(which list may be published from time to time in various mediums, including, but not limited to,
the OFAC website (http://www.treasury.gov/ofac/downloads/tllsdn.pdf); (C) is a person who
commits, threatens to commit or supports “terrorism,” as that term is defined in EO 13224; or
(D) is otherwise affiliated with any entity or person listed above; and

(x)  Mortgagor, Guarantor(s) and the Buyer enter into an assumption
agreement and ether documents as are requested by Mortgagee in order to effect the assumption
and protect the 1i¢rs and other security for the Loan.

Mortgagee may, at its ontion, require the payment of the Reserves, pursuant to Article I11 of this
Mortgage, after the assumption.

Mortgagee shall, in conneciion-with a Loan Assumption effected in accordance with the
foregoing, release the transferring Mortgagor and the original Guarantors from liability under the
Non-Recourse Exceptions and the Environmental Indemnity Agreement to the extent that such
liability arose from acts or omissions cecnrring on or after the closing of the Loan Assumption;
provided, however, that where the time when-any act or omission took place is in dispute, the
transferring Mortgagor and/or released Guarcntor. as applicable, shall have the burden of proof
that such act or occurrence took place after the closing of the assumption.

ARTICLE ¥
UNIFORM COMMERCIAL CODE SECVURITY AGREEMENT

5.1  Grant to Mortgagee. Mortgagor grants and convevs to Mortgagee a continuing
security interest under the Uniform Commercial Code and this Wor gage constitutes a security
agreement pursuant to the Uniform Commercial Code with respect to:

(a)  Any of the Property which, under applicable law, ‘is not real property or
effectively made part of the real property by the provisions of this Mortgage; a1d

{(b)  Any and all other property now or hereafter described on auv. Uniform
Commercial Code Financing Statement naming Mortgagor as Debtor and Mortgagee 2s Secured
Party and affecting property in any way connected with the use and enjoyment of the Property
(any and all such other property constituting “Property” for purposes of this Mortgage);

and Mortgagor hereby grants Mortgagee a security interest in all property described in clauses
(a) and (b) above as security for the Secured Obligations. Mortgagor and Mortgagee agree,
however, that neither the foregoing grant of a security interest nor the filing of any such
financing statement shall ever be construed as in any way derogating from the parties’ stated
intention that everything used in connection with the production of income from the Property or
adapted for use therein or which is described or reflected in this Mortgage is and at all times shall
be regarded for all purposes as part of the real property.

19
131105993v3 0973789




1523904040 Page: 21 of 36

~  UNOFFICIAL COPY

5.2 Mortgagee’s Rights and Remedies. With respect to Property subject to the
foregoing security interest, Mortgagee has all of the rights and remedies (i) of a secured party
under the Uniform Commercial Code, (ii) provided herein, including without limitation the right
to cause such Property to be sold by Mortgagee under the power of sale granted by this
Mortgage, and (iii) provided by law. In exercising its remedies, Mortgagee may proceed against
the items of real property and any items of personal property separately or together and in any
order whatsoever, without in any way affecting the availability of Mortgagee’s remedies. Upon
demand by Mortgagee following an event of default hereunder, Mortgagor will assemble any
items ol personal property and make them available to Mortgagee at the Property, a place which
is hereby deemed to be reasonably convenient to both parties. Mortgagee shall give Mortgagor at
least ten {10} davs’ prior written notice of the time and place of any public sale or other
disposition oi sucii\Property or of the time of or afler which any private sale or any other
intended disposition1s*o be made. Any person permitted by law to purchase at any such sale
may do so. Such Property.may be sold at any one or more public or private sales as permitted by
applicable law. All expenses-incurred in realizing on such Property shall be borne by Mortgagor.

5.3  Fixture Filing. Tkis Mortgage covers goods which are or are to become fixtures
on the Property, and this Mortgage sanstitutes and is filed as a "fixture filing” (as that term is
defined in the Illinois Uniform Comiinercial Code) upon such of the Property which is or may
become fixtures. The exact names oi Miortgagor, as “Debtor,” and Mortgagee, as “Secured
Party,” and their respective addresses are set foiii: on page | of this Mortgage. Mortgagor has an
interest of record in the Property. The organizatioral number of the Mortgagor is C002066.

5.4  Mortgagee Authorization to File Finanzing Statement; Mortgagor Cooperation.
Mortgagor hereby authorizes Mortgagee to file one’ z: more Uniform Commercial Code
Financing Statements with respect to the Property. Morigagor covenants and agrees that it will
promptly furnish to Mortgagee, upon Mortgagee's request, surn mformation as may be required
in order for Mortgagee to do so.

ARTICLE VI
ASSIGNMENT OF RENTS AND LEASES; LEASES OF PROPERTY;
APPOINTMENT OF RECEIVER: MORTGAGEE IN POSSESSION

6.1  Assignment of Rents and Leases. As security for the Securey Obligations,
Mortgagor hereby assigns and transfers to Mortgagee all right, title and interest of Murigagor in
and to (a) any and all present and future leases and other agreements for the occupancy or use of
all or any part of the Property, and any and all extensions, renewals and replacements thereof
{collectively "Leases"), (b) all cash or security deposits (whether or not in the form of cash),
advance rentals and deposits, all fees of other consideration received by Mortgagor in connection
with the termination or modification of Leases of all or a portion of the Property or other
payments of similar nature under the Leases, (c) any and all guaranties of tenants’ or occupants’
performances under any and all Leases, and (d) all rents, issues, profits and revenues
(collectively "Rents") now due or which may become due or to which Mortgagor may now or
shall hereafter become entitled or may demand or claim (including Rents coming due during any
redemption period), arising or issuing from or out of any and all Leases, including without
limitation minimum, additional, percentage and deficiency rents and liquidated damages.
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6.2  Collection of Rents. Prior to written notice given by Mortgagee to Mortgagor of
an Event of Default (defined below), Mortgagor shall collect and receive all Rents of the
Property as trustee for the benefit of Mortgagee and Mortgagor, and apply the Rents so collected
first to the payment of taxes, assessments and other charges on the Property prior to delinquency,
second to the cost of insurance, maintenance and repairs required by the terms of this Mortgage,
third to the costs of discharging any obligation or liability of Mortgagor under the Leases, and
fourth to the indebtedness secured hereby, with the balance, if any, so long as no such Event of
Default bas occurred, to the account of Mortgagor. Upon delivery of written notice by
Mortgagea .0 Mortgagor of an Event of Default and stating that Mortgagee exercises its rights to
the Rents, an4-without the necessity of Mortgagee entering upon and taking and maintaining full
control of the Property in person, by agent or by a court-appointed receiver, Mortgagee shall
immediately be <riitled to possession of all Rents from the Property as the same become due and
payable, including swirout limitation Rents then due and unpaid, and all such Rents shall
immediately upon deiivery of such notice be held by Mortgagor as trustee for the benefit of
Mortgagee only. Upon delivery of such written notice by Mortgagee, Mortgagee may make
written demand upon all or sorae of the tenants and occupants of the Property to pay all Rents to
Mortgagee, and Mortgagor her¢oy agrees that each such tenant and occupant shall have no
liability to inquire further as to the existence of a default by Mortgagor. Upon written demand by
Mortgagee, Mortgagor hereby agrees 15 direct each tenant or occupant of the Property to pay all
Rents to Morigagee. Payments made ic Mortgagee by tenants or occupants shall, as to such
tenants and occupants, be in discharge of the payors' obligations to Mortgagor. Mortgagee may
exercise, in Mortgagee's or Mortgagor's name; 211 rights and remedies available to Mortgagor
with respect to collection of Rents. Nothing herci contained shall be construed as obligating
Mortgagee to perform any of Mortgagor's obligations iider any of the Leases.

6.3  Mortgagor's Representations and Warranties.” Mortgagor represents and warrants
to Mortgagee that Mortgagor has not executed and will not exzcut: any other assignment of said
Leases or Rents, that Mortgagor has not performed and will not‘rerform any acts and has not
executed and will not execute any instrument which would prevent Mortgagee from exercising
its rights under this Article V1, and that at the time of execution of this Vicitgage there has been
no anticipation or prepayment of any of the Rents of the Property for more than two (2) months
prior to the due dates thereof. Mortgagor further represents and warrants to Moitgagee that all
existing Leases are in good standing and there is no default thereunder, whether by Niortgagor or
lessee, nor to Mortgagor's knowledge any event or condition which, with notice or tiie passage of
time or both, would be a default thereunder.

6.4  Leases of the Property. Mortgagor will comply with and observe Mortgagor's
obligations as landlord under all Leases and will do all that is necessary to preserve all Leases in
force and free from any right of counterclaim, defense or setoff. Without Mortgagee's written
consent, Mortgagor will not collect or accept payment of any Rents of the Property more than
two (2) months prior to the due dates thereof. Mortgagee’s prior written consent for Mortgagor
to enter into, execute, modify or extend any Lease now existing or hereafter proposed to be made
shall only be required where: (a) the Lease provides for a term (assuming that all renewal
options, if any, are exercised unless such renewals are at the fair market rental value for the space
involved, in which case the renewal term shall not be included in determining the Lease term) of
more than five (5) years; and (b) the area demised by the Lease is more than twenty-five percent
(25%) of the net rentable area of the building(s) at the Property. To request Mortgagee’s consent
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(“Mortgagee’s Consent”) to such a new, modified or extended lease (a “Proposed Lease™) for
those Leases required to be submitted to Mortgagee for its prior approval pursuant to the
previous sentence, Mortgagor must deliver to Mortgagee, at the addresses and in the manner
specified below, a complete copy of the final documentation associated with the Proposed Lease,
together with any related information requested by Mortgagee (the “Lease Consent Request
Package™). Upon request, Mortgagee shall preliminarily approve a “term sheet” for a Proposed
Lease, subject to a later review of the Proposed Lease in question. Notwithstanding the
foregoing, Mortgagee shall not be required to provide a tenant a Subordination, Non-Disturbance
and Atornraent Agreement if Mortgagee has not reviewed and approved the Proposed Lease,
whether o: rst such Proposed Lease was required to be submitted to Mortgagee for its prior
approval.

If the Propused f.ease meets all of the parameters set forth below (the “Deemed Approval
Lease Parameters”), Moitgagee’s Consent shall be deemed given if: (i) Mortgagee has received
the Lease Consent Request-Package, (ii) Mortgagee has not otherwise approved, rejected or
requested additional informacion from Mortgagor with regard to the Lease Consent Request
Package within ten {10) business days after Mortgagee's receipt of the Lease Consent Request
Package and (iii) Mortgagor senas-a-second notice to Mortgagee with the following language in
all capital letters and bold, underliiied and italicized font stating “THIS REQUEST FOR
LEASE APPROVAL SHALL BE DE¢ T ED APPROVED IF MORTGAGEE DOES NOT
RESPOND WITHIN 5 BUSINESS DAY> OF RECEIPT OF THIS NOTICE” and
Mortgagee does not otherwise approve, rejector request additional information from Mortgagor
with regard to the Lease Consent Request P’2ckage within five (5) business days after
Mortgagee’s receipt of the second notice of Lease’Consent Request Package. The Deemed
Approval Lease Parameters are:

(@)  All leases must be documented using a stardard lease form pre-approved
by Mortgagee, with commercially reasonable modifications theicte,

(b)  The term of the lease shall be for a minimum ©f three (3) years and a
maximum of ten (10) years (assuming the exercise of all renewal and cxtension options in
connection therewith unless such renewals and extensions are at the fair niarket-rental value for
the space involved, in which case the renewal or extension shall not be included ‘n.determining
the Lease term);

{(c) The base rent is not less than the fair market rental value for such space;

{(d}  The tenant’s permitted or actual use of the leased premises under the
Proposed Lease does not result in an increase in insurance premiums charged in connection with
the hazard or liability insurance coverage on the Property unless such increased costs are the
tenant's obligation under the Lease, or conflict with prohibitions elsewhere in the Loan
Documents on certain specified uses or hazardous materials or substances;

(¢)  The Proposed Lease must be entered into on an arm’s-length basis with
persons or entities not affiliated, directly or indirectly, with Mortgagor; and
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(f) The Proposed Lease may not contain options or rights of first refusal to
purchase all or a portion of the Property; may not permit prepayment of rent thereunder more
than one (1) month in advance; may not require improvements on the Property to be expanded or
structurally modified; and may not grant rights or contain provisions that violate the terms of any
other leases or portions of the Property.

If the Proposed Lease does not meet all of the Deemed Approval Lease Parameters,
Mortgages’s Consent may be given only by prior written consent from Mortgagee and shall not
be “deein=d given” in any circumstance without such prior written consent.

Mortgzgae’s receipt of the Lease Consent Request Package shall not occur, and therefore
the time frames cet-forth above shall not begin, unless and until (1) the Lease Consent Request
Package shall have poen sent to Mortgagee’s notice address in the Deed of Trust and to the two
addresses shown below and shall actually have been received by Mortgagee and (2) Mortgagor
shall have confirmed such receipt by Mortgagee (to be evidenced by email or other written
confirmation from Mortgag=c).” The Lease Consent Request Package must be sent by national
express courier or certified US «nail to Mortgagee at the following addresses (or such other
addresses as Mortgagee may hereafter designate in writing):

Genworth Life and Annuity Inserazice Company
c/o Genworth Financial, Inc.

3001 Summer Street

Stamford, CT 06905-4317

Attention: Real Estate Servicing Manager

And

Draper & Kramer

33 West Monroe Street
Chicago, IL 60603
Attention: Andy Margolis

With a copy to:

Genworth Life and Annuity Insurance Company
¢/o Genworth Financial, Inc.

3001 Summer Street

Stamford, CT 06905-4317

Attention: Real Estate Investments Counsel

Each Lease of the Property will be subordinate to the lien of this Mortgage, unless
Mortgagee elects that the Lease shall be superior to this Mortgage, and each future tenant shall
execute an appropriate subordination or attornment agreement as may be required by Mortgagee.
To the extent required by Mortgagee, each tenant shall execute an estoppel certificate and
acknowledge receipt of a notice of the assignment to Mortgagee of its Lease, all satisfactory in
form and content to Mortgagee. Without Mortgagee's written consent, Mortgagor will not
request or consent to the subordination of any Lease to any lien subordinate to this Mortgage.
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6.5  Mortgagee in_Possession; Appointment of Receiver. Upon the occurrence of an
Event of Default, Mortgagee may, in person, by agent or by a court-appointed receiver,
regardless of the adequacy of Mortgagee's security, enter upon and take and maintain full control
of the Property in order to perform all acts necessary and appropriate for the operation and
maintenance thereof in the same manner and to the same extent as Mortgagor could do the same,
including without limitation the execution, enforcement, cancellation and modification of
Leases, the collection of all Rents of the Property, the removal and eviction of tenants and other
occupants;. the making of alterations and repairs to the Property, and the execution and
termination of contracts providing for management or maintenance of the Property, all on such
terms as ace deemed best by Mortgagee to protect the security of this Mortgage. From and after
the occurrence of any such Event of Default, if any owner of the Property shall occupy the
Property or part thersof such owner shall pay to Mortgagee in advance on the first day of each
month a reasonable rerial for the space so occupied, and upon failure so to do Mortgagee shall
be entitled to remove shzhi owner from the Property by any appropriate action or proceedings.
Following an Event of Defiuit, Mortgagee shall be entitled (without notice and regardless of the
adequacy of Mortgagee's secviity and as a matter of strict right) to the appointment of a receiver,
Mortgagor hereby consenting to the uppointment of such receiver, and the receiver shall have, in
addition to all the rights and powers customarily given to and exercised by such receivers
(including, without limitation, the power to collect rents), all the rights and powers granted to
Mortgagee in this Article V1. Mortgagee cr the receiver shall be entitled to receive a reasonable
fee for so managing the Property.

6.6  Application of Rents. All Rents celiected subsequent to delivery of written notice
by Mortgagee to Mortgagor of an Event of Defauit sl1al be applied first to the actual, out-of-
pocket costs, if any, of taking control of and managing tre Property and collecting the Rents,
including without limitation attorneys' fees, receiver's fe=s, premiums on receiver's bonds, costs
of maintenance and repairs to the Property, premiums on insurance policies, taxes, assessments
and other charges on the Property, and the costs of discharging any obligation or liability of
Mortgagor under the Leases, and then to the indebtedness secured liercby. Mortgagee or the
receiver shall be liable to account only for those Rents actually receivea. Mortgagee shall not be
liable to Mortgagor, anyone claiming under or through Mortgagor or anyong having an interest in
the Property by reason of anything done or left undone by Mortgagee und<r this Article VI,
except for matters which are the sole and direct result of Mortgagee’s gross negligeace or willful
misconduct, provided, however, that Mortgagor shall bear the burden of proof with respect to
whether a matter was the result of the gross negligence or wilful misconduct of Mortgages.

6.7 Deficiencies. To the extent, if any, that the costs of taking control of and
managing the Property, collecting the Rents, and discharging obligations and liabilities of
Mortgagor under the Leases, exceed the Rents of the Property, the excess sums expended for
such purposes shall be indebtedness secured by this Mortgage. Such excess sums shall be
payable upon demand by Mortgagee and shall bear interest from the date of disbursement at the
default rate of interest stated in the Note, or the maximum rate which may be collected from
Mortgagor therefor under applicable law if that is less.

6.8  Mortgagee Not Mortgagee in Possession. Nothing herein shall constitute
Mortgagee a "mortgagee in possession” prior to its actual entry upon and taking possession of
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the Property. Entry upon and taking possession by a receiver shall not constitute possession by
Mortgagee.

6.9  Enforcement. Mortgagee may enforce this assignment without first resorting to or
exhausting any security or collateral for the indebtedness. As used in this Article VI, the word
"lease" shall mean "sublease" if this Mortgage is on a leasehold. This assignment shall terminate
at such time as this Mortgage ceases to secure payment of indebtedness held by Mortgagee.

ARTICLE VII
EVENTS OF DEFAULT

7.1 Events of Default. The occurrence of any one or more of the following shall
constitute an “Event of Defauit” hereunder:

(a) ~Mortgagor's failure to pay any amount outstanding under the Note on the
Maturity Date.

(b)  Mortgagot’s failure to make any other payment when due under the Note,
this Mortgage or any of the other l.oun Documents, followed by Mortgagor’s failure to make
such payment within ten (10) days after v.riiten notice thereof given to Mortgagor by Mortgagee;
provided, however, that Mortgagee shall not be obligated to give Mortgagor written notice prior
to exercising its remedies with respect to ‘such default if Mortgagee had previously given
Mortgagor during the previous twelve (12} mont's pariod a notice of default for failure to make a
payment of similar type.

() Mortgagor’s failure to perform’ 7nv other covenant, agreement or
obligation under the Note, this Mortgage or any of the otherf.oan Documents, followed by
Mortgagor’s failure to cure such default within thirty (30) day: after written notice thereof given
to Mortgagor by Mortgagee (or if such cure cannot be complewed within such thirty (30) day
period through the exercise of diligence, the failure by Mortgagor to somimence the required cure
within such thirty (30) day period and thereafier to continue the cure with diligence and to
complete the cure within ninety (90) days following Mortgagee’s notice of'dzfault).

(d)  Mortgagor or any guarantor of any portion of Mortgagor’s. obligations
hereunder (whether one or more, “Guarantor™) files, or there is filed against Morgagor or any
Guarantor (and such involuntary filing is not dismissed within ninety (90) days), or anv-gortion
of the Property becomes the subject of, a petition in bankruptcy or action seeking reorganization,
arrangement, liquidation, dissolution or similar relief under any bankruptcy or other federal or
state insolvency or other law relating to relief from indebtedness, or a receiver, trustee or
liquidator is appeinted with respect to Mortgagor, any Guarantor or any portion of the Property.

(e) A decree or order is entered for the appointment of a trustee, receiver or
liquidator for Mortgagor or Mortgagor’s property, and such decree or order is not vacated within
ninety (90) days after the date of entry.

8§ Mortgagor commences any proceeding for dissolution or liquidation; or
any such proceeding is commenced against Mortgagor and the proceeding is not dismissed
within ninety (90) days after the date of commencement.
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(g)  Mortgagor makes an assignment for the benefit of its creditors, or admits
in writing its inability to pay its debts generally as they become due.

(h}  There is an attachment, execution or other judicial seizure of any portion
of Mortgagor’s assets and such seizure is not discharged within thirty (30) days.

(i) Any representation or disclosure made to Mortgagee by Mortgagor or any
guarantor in connection herewith proves to be materially false or intentionally misleading when
made, viaether or not that representation or disclosure is contained in the Loan Documents.

AL Any Transfer (as defined in Section 4.1 above) requiring Mortgagee’s
prior written cinsent is made without Mortgagee’s prior written consent.

(k) ° ‘ire death of any Guarantor unless, within the earlier of (i) sixty (60) days
of the death of such Guarantor; and (ii) the date the assets of the decedent have been distributed,
Mortgagor provides a new reviacement guarantor reasonably acceptable to Mortgagee who
executes Mortgagee’s stancard -form guaranty agreement and environmental indemnity
agreement and assumes all of the deceased Guarantor’s obligations under the Loan Documents.
Mortgagee will be deemed to be “e2sonable in refusing to approve a proposed replacement
guarantor whose creditworthiness, ne: rvorth and liquidity is materially less than that of the
original decedent Guarantor at the time of ‘he clasing of the Loan.

7.2  Form of Notice. At Mortgagee’s Gpiion, any written notice of default required to
be given to Mortgagor under paragraph 7.1 may he given in the form of a statutory notice of
default under the laws of the State of Illinois relating to por-judicial foreclosures of mortgages.

ARTICLE VIII
REMEDIES

8.1  Acceleration Upon Default: Additional Remedies. “in-the event of default
hereunder, Mortgagee may, at its option and without notice to or demand upon Mortgagor, take
any one or more of the following actions:

(a) Declare any or all indebtedness secured by this Mortgags 15 bhe due and
payable immediately.

(b)  Bring a court action to enforce the provisions of this Mortgage or any of
the indebtedness or obligations secured by this Mortgage.

{c)  Bring a court action to foreclose this Mortgage.

(d)  Exercise any or all of the rights and remedies provided for under this
Mortgage and the other Loan Documents.

(e)  Exercise any other right or remedy available under law or in equity.

8.2  Right to Foreclose. If an event of default shall occur hereunder, the Mortgagee
may, either with or without entry or taking possession, proceed by suit or suits at law or in equity
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or by any other appropriate proceedings or remedy to enforce payment of the indebtedness
secured by this Mortgage or the performance of any other term hereof or any other right and the
Mortgagor hereby authorizes and fully empowers the Mortgagee to foreclose this Mortgage by
judicial proceedings or by advertisement with power of sale and grants to the Mortgagee full
authority to sell the Property at public auction and convey title to the Property to the purchaser,
either in one parcel or separate lots and parcels, all in accordance with and in the manner
prescribed by law, and out of the proceeds arising from sale and foreclosure to retain the
principal and interest due on the Note and the indebtedness secured by this Mortgage, together
with al’’zuch sums of money as Mortgagee shall have expended or advanced pursuant to this
Mortgage or nursuant to statute, together with interest thereon at the applicable rate of interest
provided in'the-Note as referred to below, and all costs and expenses of such foreclosure,
including reasonade lawful attorney’s fees, with the balance, if any, to be paid to the persons
entitled thereto by ia'v. In any such proceeding the Mortgagee may apply all or any portion of the
indebtedness secured Oy this Mortgage to the amount of the purchase price.

8.3  Receiver. If 2u Zvent of Default shall occur hereunder, the Mortgagee shall be
entitled as a matter of right withoui notice and without giving bond and without regard to the
solvency or insolvency of the Mortgagor, or waste of the Property, or adequacy of the security of
the Property, to apply for the appoinumeit of a Receiver:

(a)  who shall have al the-rights, powers and remedies as provided by
applicable laws and who shall apply the rent:, issues and profits as provided by applicable laws
and thereafter to all expenses for maintenance cf tie Property and to the costs and expenses of
the receivership, including reasonable attorneys' fees and to the payment of the indebtedness
secured by this Mortgage; or

(b)  pursuant to the Assignment of Rents exceuted by the Mortgagor to the
Mortgagee given contemporaneously with this Mortgage who. skall in addition to the rights,
powers and remedies as provided by statute have such rights, poviers and remedies as provided
in such Assignment of Rents and who shall apply the rents, issues and profits as provided therein,

A waiver by either party of a breach of a provision of this Mortgage shall nut constitute a waiver
of or prejudice the party's right otherwise to demand strict compliance with thit provision or any
other provision. Election by Mortgagee to pursue any remedy shall not exclude presuit of any
other remedy, and all remedies of Mortgagee under this Mortgage are cumulatiy< and not
exclusive. An election to make expenditures or take action to perform an obligation of
Mortgagor shall not affect Mortgagee's right to declare a default and exercise its remedies under
this Mortgage.

84  Waiver of Order of Sale and Marshalling. Mortgagee shall have the right to
determine the order in which any and all portions of the Secured Obligations are satisfied from
the proceeds realized upon the exercise of any remedies to the extent permitted by applicable
law, Mortgagor, and any person who consents to this Mortgage and any person who now or
hereafter acquires a security interest in the Property hereby waives, to the extent permitted by
law, any and all right to require marshalling of assets in connection with any remedies herein or
to direct the order in which any of the Property will be sold in the event of any sale under this
Mortgage.
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8.5  Non-Waiver of Defaults. The entering upon and taking possession of the Property,
the collection of Rents or the proceeds of fire and other insurance policies or compensation or
awards for any taking or damage of the Property, and the application or release thereof as herein
provided, shall not cure or waive any default or notice of default hereunder or invalidate any act
done pursuant to such notice.

8.6  Expenses During Redemption Period. If this Mortgage is foreclosed, the
purchaser may during any redemption period allowed, make such repairs or alterations on the
Propert;as' may be reasonably necessary for the proper operation, care, preservation, protection
and insurirg thereof. Any sums so paid together with interest thereon from the time of such
expenditure ‘at'the default rate of interest stated in the Note or the highest lawful rate if that is
less shall be aaded-to and become a part of the amount required to be paid for redemption from
such sale to the exicpi allowed by applicable law.

8.7  Foreclosure Subject to Tenancies. Mortgagee shall have the right at its option to
foreclose this Mortgage subiect (o the rights of any tenant or tenants of the Property.

8.8  Evasion of Prepayment Terms. If an Event of Default hereunder has occurred and
is continuing, a tender of payment ‘of the amount necessary to satisfy the Secured Obligations
made at any time prior to foreclosure s2ieof the Property by Mortgagor or anyone on behalf of
Mortgagor shall constitute an evasion of the prepayment terms of the Note and shall constitute
voluntary prepayment thereunder and any cuch tender shall to the extent permitted by law
include the additional payment required under the prepayment privilege, if any, contained in the
Note or, if at that time there is no prepayment priviloge, then such payment shall to the extent
permitted by law include an additional payment of five prrcent (5%) of the then principal Loan
balance.

8.9  Remedies Cumulative. To the extent permittec. by daw, every right and remedy
provided in this Mortgage is distinct and cumulative to all other richts or remedies under this
Mortgage or afforded by law or equity or any other agreemen: hetween Mortgagee and
Mortgagor, and may be exercised concurrently, independently or successively, in any order
whatsoever. Mortgagee may exercise any of its rights and remedies at its option without regard to
the adequacy of its security.

8.10 Mortgagee’s Expenses. Mortgagor will pay all of Mortgagee’s ‘cut-of-pocket
expenses incurred in any efforts to enforce any terms of this Mortgage, whether or not-ary suit is
filed, including without limitation reasonable legal fees and disbursements, foreclosure costs and
title charges. All such sums, with interest thereon, shall be additional indebtedness of Mortgagor
secured by this Mortgage. Such sums shall be immediately due and payable and shall bear
interest from the date of disbursement at the default rate of interest stated in the Note, or the
maximum rate which may be collected from Mortgagor under applicable law if that is less.

8.11  Right to Discontinue Proceedings. In the event Mortgagee shall have proceeded to
invoke any right, remedy or recourse permitted under this Mortgage and shall thereafier elect to
discontinue or abandon the same for any reason, Mortgagee shall have the unqualified right to do
so and in such event Mortgagor and Mortgagee shall be restored to their former positions with
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respect 1o the indebtedness secured by this Mortgage. This Mortgage, the Property and all rights,
remedies and recourse of the Mortgagee shall continue as if the same had not been invoked.

8.12  Acknowledgment of Waiver of Hearing Before Sale. Mortgagor understands and
agrees that if any default is made under the terms of this Mortgage, Mortgagee has the right, inter
alia, to foreclose this Mortgage by advertisement pursuant to applicable laws, as hereafter
amended, or pursuant to any similar or replacement statute hereafter enacted; that if the
Mortgagee elects to foreclose by advertisement, it may cause the Property, or any part thereof, to
be sold.at public auction; that notice of such sale must be published for six (6) successive weeks
at least onse a week in a newspaper of general circulation and that no personal notice is required
to be served uzon Mortgagor. Mortgagor further understands that in the event of such default the
Mortgagee may-a15¢, elect its rights under the Uniform Commercial Code and take possession of
the Personal Property{as defined in the Mortgage) and dispose of the same by sale or otherwise
in one or more parcels rrovided that at least ten (10) days’ prior notice of such disposition must
be given, all as provided for-by the Uniform Commercial Code, as hereafter amended or by any
similar or replacement stawe ereafter enacted. Mortgagor further understands that under the
Constitution of the United States unc the Constitution of the State of Illinois it may have the right
to notice and hearing before the Prozerty may be sold and that the procedure for foreclosure by
advertisement described above does-si insure that notice will be given to the Mortgagor and
neither said procedure for foreclosure re advertisement nor the Uniform Commercial Code
requires any hearing or other judicial procceding. MORTGAGOR HEREBY EXPRESSLY
CONSENTS AND AGREES THAT TH¢ PROPERTY MAY BE FORECLOSED BY
ADVERTISEMENT AND THAT THE PERSONAL PROPERTY MAY BE DISPOSED OF
PURSUANT TO THE UNIFORM COMMERCIA] CODE, ALL AS DESCRIBED ABOVE.
MORTGAGOR ACKNOWLEDGES THAT IT IS RF¢RESENTED BY LEGAL COUNSEL;
THAT BEFORE SIGNING THIS DOCUMENT THIS PARAGRAPH AND MORTGAGOR'’S
CONSTITUTIONAL RIGHTS WERE FULLY EXPLAINED 3Y SUCH COUNSEL AND
THAT MORTGAGOR UNDERSTANDS THE NATURE ARND/FXTENT OF THE RIGHTS
WAIVED HEREBY AND THE EFFECT OF SUCH WAIVER.

ARTICLE IX
GENERAL

9.1  Application of Payments. FExcept as applicable law or this Mongage may
otherwise provide, all payments received by Mortgagee under the Note or this Mortgzzge shall be
applied by Mortgagee in the following order of priority: (a) Mortgagee's expenses incuired in
any efforts to enforce any terms of this Mortgage; (b) amounts payable to Mortgagee by
Mortgagor under Article I for reserves; (¢) interest and late charges payable on the Note; (d)
principal of the Note; (e) interest payable on advances made to protect the security of this
Mortgage; (f) principal of such advances; and (g) any other sums secured by this Mortgage in
such order as Mortgagee, at its option, may determine; provided, however, that Mortgagee may,
at its option, apply any such payments received to interest on and principal of advances made to
protect the security of this Mortgage prior to applying such payments to interest on or principal
of the Note.

92  Release of Mortgage. Upon payment of all sums secured by this Mortgage, this
Mortgage and all assignments contained herein shall be void, and this Mortgage shall be released
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by the Mortgagee at the actual out-of-pocket costs and expenses of the Mortgagor, otherwise to
remain in full force and effect.

9.3  Mortgagee’s Powers. Without affecting the liability of any person for payment or
performance of the Secured Obligations or any of Mortgagee’s rights or remedies, or the priority
of the Mortgage, Mortgagee, at its option, may extend the time for payment of the Secured
Obligations or any part thereof, reduce payment thereon, release anyone liable on any of said
indebtedness, accept a renewal note or notes therefor, modify the terms and time of payment of
the indebtedness, release the lien of this Mortgage on any part of the Property, take or release
other or ad<itional security, release or cause to be released all or any part of the Property, or
consent to the raaking of any map or plat of the Property, consent to the granting of any easement
or creating any restriction on the Property, or join in any subordination or other agreement
affecting this Marigage or the lien or charge hereof. Mortgagor shall pay Mortgagee a
reasonable service churge, together with such title insurance premiums and attorneys’ fees as
may be incurred at Mer.gagee’s option, for any such action if taken at Mortgagor’s request.

94  Subrogation. Mortsagee shall be subrogated for further security to the lien,
although released of record, of a1y and all encumbrances discharged, in whole or in part, by the
proceeds of the Loan or any other indeltedness secured hereby.

9.5  Limitation on Interest and ( harges. Interest, fees and charges collected or to be

collected in connection with the Secured Obligations shall not exceed the maximum, if any,
permitted by any applicable law. If any such iay/ is interpreted so that said interest, fees and/or
charges would exceed any such maximum and Miortgagor is entitled to the benefit of such law,
then: (a) such interest, fees and/or charges shall be rediced by the amount necessary to reduce
the same to the permitted maximum; and (b) any sums already paid to Mortgagee which
exceeded the permitted maximum will be refunded. Maiigages-may choose to make the refund
either by treating the payments, to the extent of the excess, as prepayments of principal or by
making a direct payment to the person(s) entitled thereto. No'rrepayment premium shall be
assessed on prepayments under this paragraph. The provisions of this‘paragraph shall control
over any inconsistent provision of this Mortgage or the Note or any othe: Loan Documents.

9.6  Additional Documents; Power of Attorney. Additional Docimeats; Power of
Attorney. Mortgagor, from time to time, will execute, acknowledge and deliver o -Mortgagee
upon request, and hereby grants Mortgagee a power of attorney, which power of attorney is
coupled with an interest and is irrevocable, to execute, acknowledge, deliver and if aprigpriate
file and record, such security agreements, assignments for security purposes, assignments
absolute, financing statements, affidavits, certificates and other documents, in form and
substance satisfactory to Mortgagee, as Mortgagee may request in order to perfect, preserve,
continue, extend or maintain the assignments herein contained, the lien and security interest
under this Mortgage, and the priority thereof. Mortgagor will pay to Mortgagee upon request
therefor all costs and expenses incurred in connection with the preparation, execution, recording
and filing of any such document. Mortgagor shall execute such further documents and do any
and all such further things, including, but not limited to, correcting any errors or omissions in the
Loan Documents, as may be necessary to implement and carry out the intent of this Mortgage.
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9.7  Waiver of Statute of Limitations. To the full extent Mortgagor may do so,
Mortgagor hereby waives the right to assert any statute of limitations as a defense to the
enforcement of the lien of this Mortgage or to any action brought to enforce the Note or any
other obligation secured by this Mortgage.

9.8  Forbearance by Mortgagee Not_a Waiver. Any forbearance by Mortgagee in
exercising any right or remedy hereunder, or otherwise afforded by applicable law, shall not be a
waiver of or preclude the exercise of any right or remedy, and no waiver by Mortgagee of any
particulac gefault by Mortgagor shall constitute a waiver of any other default or of any similar
default in ine future. Without limiting the generality of the foregoing, the acceptance by
Mortgagee of yevment of any sum secured by this Mortgage after the due date thereof shall not
be a waiver of Mortgagee’s right to either require prompt payment when due of all other sums so
secured or to declarc.a default for failure to make prompt payment. The procurement of
insurance or the paymen. of taxes or other liens or charges by Mortgagee shall not be a waiver of
Mortgagee’s right to accelerate the maturity of the indebtedness secured by this Mortgage, nor
shall Mortgagee’s receipt of 2ty awards, proceeds or damages under paragraphs 2.3 and 2.8
hereof operate to cure or waiyc Mortgagor’s default in payment of sums secured by this
Mortgage.

9.9  Modifications and Waivers, This Mortgage cannot be waived, changed,
discharged or terminated orally, but only ty ar-instrument in writing signed by the party against
whom enforcement of any waiver, change, diccharge or termination is sought,

9.10 Notice. Except as applicable law rnay otherwise require, all notices and other
communications shall be in writing and shall be déeried given when delivered by personal
service or when mailed, by certified or registered matl, nostage prepaid, or by a nationally
recognized overnight courier service, addressed to the address'set forth at the beginning of this
Mortgage. Any party may at any time change its address fur such purposes by delivering or
mailing to the other parties hereto as aforesaid a notice of such chaige.

9.11 Governing Law: Severability; Captions. This Mortgage sha!l be governed by the
laws of the State of Illinois. If any provision or clause of this Mortgage conflicts with applicable

law, such conflicts shall not affect other provisions or clauses hereof which ¢an te given effect
without the conflicting provision, and to this end the provisions hereof are declared to be
severable. The captions and headings of the paragraphs and articles of this Mortgz2ge are for
convenience only and are not to be used to interpret or define the provisions hereof.

9.12  Definitions. As used herein: the term “Mortgagor” means the Mortgagor herein
named, together with any subsequent owner of the Property or any part thereof or interest
therein, and the term “Mortgagee” means the Mortgagee herein named, together with any
subsequent owner or holder of the Note or any interest therein, including pledgees, assignees and
participants.

9.13  Successors and Assigns; Joint and Several Liability: Agents. This Mortgage shall
bind and inure to the benefit of the parties hereto and their respective heirs, devisees, legatees,

administrators, executors, successors and assigns, subject to the provisions of Article IV hereof.
Each person executing this Mortgage as Mortgagor shall be jointly and severally liable for all
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obligations of Mortgagor hereunder. In exercising any rights hereunder or taking actions
provided for herein, Mortgagee may act through their respective employees, agents or
independent contractors as authorized by Mortgagee.

9.14 Number; Gender. This Mortgage shall be construed so that wherever applicable
the use of the singular number shall include the plural number, and vice versa, and the use of any
gender shall be applicable to all genders.

017 Time. Time is of the essence in connection with all obligations of Mortgagor

herein.

9.16 _Rejuest for Notice. Mortgagor hereby requests that a copy of any notice of
default and notice of sale hereunder be mailed to it at its address set forth at the beginning of this
Mortgage.

9.17 Commercial Loar. The Note memorializes a “commercial loan™ and a "business
loan" as such terms are defined in Hinois and governed by Illinois.

9.18 Waiver of Jury Trial’ THE MORTGAGOR AND THE MORTGAGEE (BY
ACCEPTANCE HEREOF), HAVING BEEN REPRESENTED BY COUNSEL EACH
KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TO A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING T(; ENFORCE OR DEFEND ANY RIGHTS
(A) UNDER THIS MORTGAGE OR ANY RZIATED AGREEMENT OR UNDER ANY
AMENDMENT, INSTRUMENT, DOCUMEN' OR AGREEMENT DELIVERED OR
WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION WITH THIS
MORTGAGE OR (B) ARISING FROM ANY BANK"NG RELATIONSHIP EXISTING IN
CONNECTION WITH THIS MORTGAGE, AND AGREES THAT ANY SUCH ACTION
OR PROCEEDING WILL BE TRIED BEFORE A COURT AVD NOT BEFORE A JURY.
THE MORTGAGOR AGREES THAT IT WILL NOT ASSEXT ANY CLAIM (UNLESS A
MANDATORY COUNTER-CLAIM) AGAINST THE MORTGAGEZE OR ANY OTHER
PERSON INDEMNIFIED UNDER THIS MORTGAGE ON ANY THEORY OF
LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL,  INCIDENTAL OR
PUNITIVE DAMAGES,

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the day and year
first above written.

372 WEST ONTARIO L.L.C., an Illinois limited liability
company

By: 372 West Ontario Limited Partnership, an Illinois
limited partnership, its Sole Member

By: Urban Innovations Ltd, an Illinois
corporation, its General Partner

by LI NV

Michael J. Scil"mgo, Presid&pt

State of Tllinois )
) SS.
County of Cook )

The undersigned, a Notary Public in and or said County, in the State aforesaid, DOES
HEREBY CERTIFY that Michael J. Scilingo, persorally known to me to be the President of
Urban Innovations Ltd., an Illinois corporation, the Genera? Partner of 372 West Ontario Limited
Partnership, an Illinois limited partnership, the sole member of 372 WEST ONTARIO L.L.C., an
Ilinois limited liability company, and personally known to nie 1 be the same person whose
name is subscribed to the foregoing instrument, appeared beirc me this day in person and
acknowledged that he signed and delivered the said instrument as his on free and voluntary act
and as the free and voluntary act of the President on behalf of such liriited partnership, for the
uses and purposes therein set forth.

Given under my hand and Notarial Seal this 71’5‘ day (Z August 2015.

Notagy Public U

My commission expires:

1,' - 'CFF!'CMJ SEAL ‘
' JO ANNE GOTTFRIED ,
| NOTARY PUBLIC - STATE OF LLINOIS &
MY COMMISSION EXPRES 083015 §
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EXHIBIT “A”
TO
MORTGAGE

PROPERTY SCHEDULE

LEGAL DESCRIPTION:

The property which is the subject of this Mortgage is situated in the County of Cook, State of
Illinois, an.is legally described as follows:

LOTS 5, 6 AN, 7 IN YOUNG'S SUBDIVISION OF PART OF KINGSBURY TRACT IN
THE EAST 1/2 <5 THE NORTHWEST 1/4 OF SECTION 9, TOWNSHIP 39 NORTH,
RANGE 14, EAST &F THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
[LLINOIS.

Common Address: 372 w.52"1am,Chicago, Illinois 60654
PIN: 17-09-127-016
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EXHIBIT “B”
TO
MORTGAGE

LEASES
Tenant Date of Lease Street Address

Citizens«ox Reilly 10/1/2011

HBRA Arckiiects 7/15/2010
Incorporatec

Marketing Selutions,  5/1/2014
Inccand

Birdfeud, LLC 8/1/2014

Summary USA, Inc. 10/15/2014
Liquidus Marketing, 7172006
Inc.

Beneficial Reuse 8/172013
Management, Inc.

The Art Fair Company  3/1/2012
Beat Studios, LLC 3/15/2013
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