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(215) 751-2409

After Recording Return to:

Loan # 5110126

MOF.1GAGE AND SECURITY AGREEMENT

THIS MORTGAGE iede as of the 3rd day of September, 2015 between 200 N.
DEARBORN RETAIL, LLC, an Illincis limited liability company with an office at 1425 Walnut
Street, Suite 300, Philadelphia, Pennsylvama 19102 (“Mortgagor”™), and FIRSTRUST BANK, a
Pennsylvania savings institution, with a1 office at 15 E. Ridge Pike, Conshohocken,
Pennsylvania 19428 (“Mortgagee™).

WITNESSELH:

THAT Mortgagor has executed and deliveied to Mortgagee Mortgagor’s
Mortgage Note (the “Note”) bearing even date herewith, whercta Mortgagor promises to pay 0
Mortgagee the principal sum of Two Million Dollars ($2,006,1150.00), lawful money of the
United States of America, advanced or to be advanced by Mortgages to Mortgagor, with interest
thereon at the rate and times, in the manner, and according to the termis:and conditions specified
in the Note, all of which are incorporated herein by reference.

NOW, THEREFORE, in consideration of the indebtedness, and as security for
payment to Mortgagee of the principal, with interest, and all other sums provided for in the Note
and in this Mortgage, according to their respective terms and conditions, and for performance of
the agreements, conditions, covenants, provisions and stipulations contained herein, in an
unrecorded Loan Agreement between Mortgagor and Mortgagee bearing even date (the “Loan
Agreement”), and in the Note, and as security for any renewals, extensions, amendments,
alterations and modifications hereof or thereof, including, without limitation, amendments,
alterations and modifications executed by Mortgagor and Mortgagee that increase the principal
amount of the Note, increase the rate of interest payable under the terms of the Note, or are
otherwise materially prejudicial to the holder of any other lien that encumbers the Mortgaged
Property (as defined below), Mortgagor hereby grants, conveys and mortgages unto the
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Mortgagee all that certain real estate (the “Real Estate”) described in Exhibit “A” attached hereto
and made a part hereof.

TOGETHER WITH:

(1)  any and all buildings and improvements erected or hereafter erected on the
Real Estate;

(2)  any and all fixtures, appliances, machinery and equipment of any nature
whatsoever, and other articles of personal property at ary time now or hereafter installed in,
attached to orsituated in or upon the Real Estate or the buildings and improvements to be erected
thereon, or used or intended to be used in connection with the Real Estate, or in the operation of
the buildings ana iipprovements, plant, business or dwelling situate on the Real Estate, whether
or not the personal progierty is or shall be affixed thereto;

(3)  all“ building materials, fixtures, building machinery and building
equipment delivered on site o the Real Estate during the course of, or in connection with,
construction of any buildings and improvements;

(4)  any and all tenenents, hereditaments and appurtenances belonging to the
Real Estate or any part thereof herety mortgaged or intended so to be, or in any way
appertaining thereto, and all streets, alleys, passages, ways, Water COUrSes and all easements and
covenants now existing or hereafter created for the benefit of the Mortgagor or any subsequent
owner or tenant of the Real Estate over ground ad;olning the Real Estate and all rights to enforce
the maintenance thereof, and ail other rights, libectics and privileges of whatsoever kind or
character, and the reversions and remainders, income, teuts, issues and profits arising therefrom
(collectively, the “Rents™), and all the estate, right, title, inerest, property, possession, claim and
demand whatsoever, at law or in equity, of the Mortgagor indnd, to the Real Estate or any part
thereof;

(5) the proceeds (including, without limitation, insurance proceeds) or
replacements of any of the foregoing;

(6) all building permits and other municipal permits and approvals heretofore
or hereafter issued by any governmental authority with respect to all or any pordecn of the Real
Estate or any building or improvement now or hereafter located thereon; and

(7)  all plans, drawings, renderings and specifications now or hereafter existing
with respect to the Real Estate and any improvements constructed or to be constructed thereon.

(All of the above-mentioned real estate, improvements, personal property, Rents
and other property and interests are sometimes collectively referred to herein as the “Mortgaged

Property™.)

ALSO TOGETHER WITH any and alt awards heretofore and hereafter made to
the present and all subsequent owners of the Mortgaged Property by any governmental or other
lawful authorities for taking or damaging by eminent domain (i) the whole or any part of the
Mortgaged Propeity or (ii) any easement affecting the Mortgaged Property or any part thereof,
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including any awards for any changes of grade of streets, all of which awards are hereby
assigned to the Mortgagee, who is hereby authorized to collect and receive the proceeds of any
such awards from such authorities and to give proper receipts and acquittances therefor, and to
apply the same (after deducting any attorney’s fees and other costs of collecting the funds)
toward the payment of the amount owing on account of this Mortgage and the Note,
notwithstanding the amount owing thereon may not thent be due and payable, provided that any
award in excess of the amount owing under the Note shall be the property of Mortgagor.
Mortgagor hereby agrees, upon request, to make, execute and deliver any and all assignments
and other instruments sufficient for the purpose of assigning the aforesaid awards to Mortgagee,
free, clear and discharged of any and all encumbrances of any kind or nature whatsoever.
Mortgagor ‘further agrees 10 give Mortgagee immediate notice of the actual or threatened
commencement of any proceedings in the nature of eminent domain affecting all or any part of
the Mortgaged Property and to deliver promptly to Mortgagee copies of all papers served upon
Mortgagor in connectiop with any such proceedings. No settlement for the damages sustained
shall be made by Morigagor without Mortgagee’s prior written approval, which approval shall
not be unreasonably witkheid. |

TO HAVE AND TO HOLD the Mortgaged Property hereby conveyed or
mentioned and intended so to be, unto Mortgagee, to its own use forever.

PROVIDED ALWAYS, ard this instrument is upon the express condition that, if
Mortgagor pays to Mortgagee the principal sum mentioned in the Note, the interest thereon and
all other sums payable by Mortgagor to Mortgagee as are secured hereby, in accordance with the
provisions of the Note and this Mortgage, at tae times and in the manner specified, without
deduction, fraud or delay, and if Mortgagor perforins snd complies in all material respects with
all of the agreements, conditions, covenants, provisions ard stipulations contained herein, in the
Loan Agreement and in the Note, then this Mortgage and the estate hereby granted shall cease
and become void and Mortgagee shall execute, acknowlzdge and deliver to Mortgagor a
mortgage satisfaction piece in accordance with applicable law.

MORTGAGOR COVENANTS with the Mortgagee thai until the indebtedness
secured hereby is fully repaid:

1. Pavment and Performance.

Mortgagor shall pay to Mortgagee, in accordance with the terms of the
Note and this Mortgage, the principal and interest and other sums therein set forth; and shall
perform and comply with all the agreements, conditions, covenants, provisions and stipulations
of the Note, the Loan Agreement and this Mortgage.

2. Maintenance of Mortgaged Property.

Mortgagor shall abstain from and shall not permit the commission of
waste in or about the Mortgaged Property; shall not remove, demolish, or alter the structural
character of any building erected at any time on the Mortgaged Property, without the prior
written consent of Mortgagee; shall not permit the Mortgaged Property to become vacant,
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deserted or unguarded, and shall maintain the Mortgaged Property in good condition and repair,
reasonable wear and tear excepted, making, as and when necessary, all repairs of every nature.

3. Insurance.

3.1  Mortgagor shall obtain, or cause to be obtained, and shall maintain
or cause to be maintained, at all times throughout the term of this Mortgage, insurance on the
Mortgaged Property in such amounts and in such manner and against such loss, damage and
liability, including liability to third parties, as is customary with persons in the same or similar
business and located in the same or similar areas. Pursuant to the terms of the Collateral -
Protection Act, 815 ILCS 180/1 et seq., Mortgagor is hereby notified that unless Mortgagor
provides Morgagse with evidence of the insurance coverage required by this Mortgage,
Mortgagee may plichase insurance at Mortgagor’s expense to protect Mortgagee’s interest in the
Mortgaged Property  Jhis insurance may, but need not, protect Mortgagor’s interests. The
coverage that Mortgagée phrchases may not pay any claim that Mortgagor makes or any claim
that is made against Mortgagor in connection with the Mortgaged Property. Mortgagor may later
cancel any insurance purchas:d byv-Mortgagee, but only after providing Mortgagee with evidence
that Mortgagor has obtained iusurance as required by this Mortgage. If Mortgagee purchases
insurance for the Mortgaged Prcperty, Mortgagor will be responsible for the costs of that
insurance, including interest and any other charges we may impose in connection with the
placement of the insurance, until the ‘efrzctive date of the cancellation or expiration of the
insurance. The costs of the insurance shall oe »dded to the indebtedness secured hereby, shall be
secured by this Mortgage and the other Loan Nocuments, and, if not paid immediately by
Mortgagor, shall bear interest at a rate (the “Lefault Rate™) of five percent (5%) per annum
higher than the rate of interest specified in the Noiz.The costs of the insurance may be more
than the cost of insurance Mortgagor may be able to obizir on its own. The insurance required to
be maintained by Mortgagor may be part of a blanket-insurance policy (provided that, if the
Mortgaged Property is covered under a blanket policy, Mortyagee shall have the right to request
and obtain a full Schedule of Locations and Values for the blankat program) and shall include,
without limitation, the following:

3.1.1. Insurance against loss to the Mortgeged Property on an “all
risk” policy form, covering insurance risks no less broad than those covered under a Standard
Multi Peril (SMP) policy form, which contains the most recent Commerciei 150 “Causes of
Loss-Special Form,” and such other risks as Mortgagee may reasonably requir¢, including, but
not limited to, insurance covering the cost of demolition of undamaged portions of aity. portion of
the Mortgaged Property when required by code or ordinance and the increased cost of
reconstruction to conform with current code or ordinance requirements, in amounts equal to the
full replacement cost of the Mortgaged Property (other than the Real Estate), including fixtures
and equipment, mortgagor’s interest in leasehold improvements, and the cost of debris removal,
with an agreed amount endorsement, inflation guard endorsement and deductibles of not more
than $5,000;

31.2. Rent and rental value/extra expense insurance (if the
Mortgaged Property is tenant occupied) in amounts sufficient to pay during any period in which
the Morigaged Property may be damaged or destroyed, on a gross rents basis for a period of
twelve (12) months (x) all Rents and (y) all amounts (including, but not limited to, all taxes,
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assessments, uiility charges and insurance premiums) required to be paid by Mortgagor or by
tenants of the Mortgaged Property and not Rents;

11.3. Business interruption/extra expense insurance (if the
Mortgaged Property is owner occupied) in amounts sufficient to pay during any petiod in which
the Mortgaged Property may be damaged or destroyed, on a gross income basis for a period of
twelve (12) months or such greater time as Mortgagee may deem appropriate (x) all business
income derived from the Mortgaged Property and (y) all amounts (including, but not limited to,
all taxes, assessments, utility charges and insurance premiums) required to be paid by

Mortgagor,

3.1.4. Broad form boiler and machinery insurance including
business interrupiisn/extra expense and rent and rental value insurance, on all equipment and
objects customarily covered by such insurance and/or involved in the heating, cooling, electrical
and mechanical systeris of the Mortgaged Property (if any are located at the Mortgaged
Property), providing for fil1 repair and replacement Cost COVETage, and other insurance of the
types and in amounts as Mortzagee may reasonably require, but in no event less than that
customarily carried by persons owning or operating like properties;

3.1.5. Duvring the making of any alterations or improvements to
the Mortgaged Property, (x) insurance sovering claims based on the owner’s or employer’s
contingent liability not covered by the insurance provided in Section 3.1.7 below and (y)
workers’ compensation insurance covering._ all persons engaged in such alterations or
improvements;

3.1.6. Insurance against.loss or damage by flood or mud slide in
compliance with the Flood Disaster Protection Act of 1977;as amended from time to time, if the
Mortgaged Property is now, or at any time while the indeltedness secured by this Mortgage
remains outstanding shall be, situated in any area which an aprisypriate governmental authority
designates as a special flood hazard area, in amounts equal to the #all replacement value of all
above grade structures on the Mortgaged Property that are situated in'sucli area;

3.1.7. Commercial general public liability (insirance, with the
location of the Mortgaged Property designated thereon, against death, bodily injury and property
damage arising on, about or in connection with the Mortgaged Property, with Morigagor listed as
the named insured, with such limits as Mortgagee may reasonably require (but inna svent less
than $1,000,000 and written on the most recent Standard “ISO” occurrence basis form or
equivalent form), excess umbrella liability coverage with such limits as the Mortgagee may
reasonably require but in no event less than $4.000,000, and, if any construction of new
improvements occurs after execution of this Mortgage, completed operations coverage for a
period of one year after construction of the improvements has been completed);

3.1.8. Such other insurance relating to the Mortgaged Property
and the uses and operation thereof as Mortgagee may, from time to time require in the exercise
of good faith, including, but not limited to, dramshop, products liability and workers®
compensation insurance.
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3.1.9. All insurance shall: (i) be carried in companies authorized
and licensed to conduct business in the State of Tllinois and having a Rating of A or better and a
Financial Size Category of Class VII or higher, as set forth in the most recently published Best’s
Key Rating Guide, or otherwise acceptable to Mortgagee; (ii) be in form and content acceptable
to Mortgagee; (iii) provide thirty (30) days’ advance written notice to Mortgagee before any
cancellation, material modification or notice of non-renewal; and (iv) provide that no claims
shall be paid thereunder without ten (10) days’ advance written notice to Mortgagee. All
physical damage policies and renewals shall contain a mortgage clause acceptable to Mortgagee
naming Mortgagee as mortgagee and loss payee, which clause shall expressly state that any
breach of any-condition or warranty by Mortgagor shall not prejudice the nights of Mortgagee
under such insorance, and a loss payable clause in favor of Mortgagee for personal property,
contents, inventery, equipment, loss of rents and business interruption. All liability policies and
renewals shall narie Mortgagee as an additional insured. No additional parties shall appear in
the mortgagee or los¢ pavable clause without Mortgagee’s prior written consent. All deductibles
shall be in amounts accendble to Mortgagee. In the event of the foreclosure of this Mortgage or
any other transfer of fitle to the Mortgaged Property in full or partial satisfaction of the
inidebtedness secured hereby, 2ibaight, title and interest of Mortgagor in and to all insurance
policies and renewals thereof therin force shall pass to such purchaser or grantee. If the
insurance, or any part thereof, shali axnire, or be withdrawn, or become void or unsafe by reason
of Mortgagor’s breach of any conditicz thereof, or become void or unsafe by reason of the value
or impairment of the capital of any compar. in which the insurance may then be carried, or if for
any reason whatever the insurance shall be ursatisfactory to Mortgagee, Mortgagor shall place
new insurance that satisfies the requirements ofthis Article 3.

32. Any notice pertaining fs insurance and required pursuant to this
Article 3 shall be given in the manner provided in Articls 14 at Mortgagee's address stated above
(Attention: Commercial Real Estate Department). The insrrance shall be evidenced by the
original policy or a true and certified copy of the original pelicy or Evidence of Property (with
respect to a policy of property insurance), or a Certificate of Insuance (in the case of liability
insurance). Mortgagor shall use its best efforts to deliver originals of all policies and renewals
(or certificates evidencing the same), marked “paid,” to Mortgagec at least thirty (30) days
before the expiration of existing policies and in any event, Mortgagor stialldeliver originals of
such policies or certificates to Mortgagee at least fifteen (15) days before the expiration of
existing policies.

33. Mortgagor shall not carry any separate insurance on th Mortgaged
Property concurrent in kind or form with any insurance required hereunder or contributing in the
event of loss without Mortgagee’s prior written consent and any such policy shall have attached
a standard non-contributing mortgagee clause, with loss payable to Mortgagee, and shall meet all
other requirements set forth herein.

3.4. Mortgagor shall give immediate notice of any loss to Mortgagee.
In case of loss covered by any of such policies, Mortgagee is authorized to adjust, collect and
compromise in its discretion all claims thereunder and in such case Mortgagor agrees to sign
upon demand, or Mortgagee may sign or endorse on Mortgagor’s behalf, all necessary proofs of
loss, receipts, releases and other papers required by the insurance companies to be signed by
Mortgagor. Mortgagor hereby irrevocably appoints Mortgagee as its attorney-in-fact solely for

6
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the purposes set forth in the preceding sentence. Each insurance company is hereby authorized
and directed (which direction is hereby declared to be irrevocable until the Note is paid in full) to
make payment of 100% of all such losses directly to Mortgagee alone. After deducting from
such insurance proceeds any reasonable expenses incurred by Mortgagee in the collection and
settlement thereof, including without limitation reasonable attorneys’ and adjusters’ fees and
charges, Mortgagee (subject to the provisions of Section 3.5 below) shall apply the net proceeds,
at its election, to reduction of the indebtedness secured hereby or to restoration or repair of the
property damaged. If Mortgagee becomes the owner of the Mortgaged Property or any part
thereof by foreclosure of otherwise, such policies, including all right, title and interest of the
Mortgagor thereunder, shall become the absolute property of Mortgagee. Mortgagee shall not be
responsible for auy failure to collect any insurance proceeds due under the terms of any policy
regardless of the Garse of such failure.

3.5 Notwithstanding any provisions of Section 3.4 above, in the event
the Mortgaged Property, ¢x Ay portion thereof, is damaged by fire or other casualty covered by
insurance or is taken by agy governmental or quasi-govemmental authority through the exercise
of its powers of eminent domain, Mortgagee will make the insurance proceeds or condemnation
award for such taking (collectively.-iie “Proceeds”) available to Mortgagor for either repair of
reconstruction, or both, of the Mortgaged Property on the following terms and conditions:

3.5.1. The Acreement dated January 13, 2010 by and between 7-
Eleven, Inc. and Mortgagor for the lease of the Mortgaged Property remains and continues to be
in effect and is not subject t0 cancellation o: termination (unless the tenant thereunder has
watved its right to terminate in writing).

152. The work will be serformed (i) by 2 reputable general
contractor satisfactory to Mortgagee in the good faitli exercise of Mortgagee’s business
judgment, (i) pursuant to plans and specifications satisfacto’y to Mortgagee, in the good faith
exercise of Mortgagee’s business judgment, and (iii) in compliance with all applicable permits
and authorizations, with all building and zoning laws then in-eliect and applicable to the
Mortgaged Property and with all other requirements of all governmental authorities having
jurisdiction and of any national or local board of fire underwriters or any other body hereafter
exercising functions similar to those of any of the foregoing.

3.5.3. The Proceeds will be held by Mortgagee, 10 1e-disbursed in
accordance with Mortgagee’s then-current standards and requirements for constructiodt iending.

3.5.4. If the entire Proceeds are not used for repair ot restoration,
the excess Proceeds may, at Mortgagee’s option, be applied on account of the indebtedness
secured by this Mortgage. If the cost of the work is reasonably anticipated by Mortgagee to
exceed the available Proceeds, Mortgagor will deposit the amount of the excess with Mortgagee,
which funds so deposited by Mortgagor shall be disbursed prior to disbursement of the Proceeds.

Notwithstanding the foregoing provisions of this Section 3.3, if (i) the building on

the Real Estate is totally destroyed or cannot, 1n Mortgagee’s good faith opinion, be fully
repaired or restored prior to the scheduled maturity of the Note or (i) at the time of the
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occurrence there exists an Event of Default, this Section 3.5 shall not apply to the Proceeds
attributable thereto and the otherwise applicable provisions of this Mortgage shall apply instead.

4. Taxes and Other Charges.

4.1. Mortgagor shall pay when due and payable, and before intcrest or
penalties are due thereon, all taxes, assessments, water and sewer rents and all other charges or
claims which may be assessed, levied, or filed at any time against Mortgagor, the Mortgaged
Property or any part thereof or against the interest of Mortgagee therein, or which by any present
or future law.may have priority over the indebtedness secured hereby either in lien or in
distribution out-of the proceeds of any judicial sale. Mortgagor shall produce to Mortgagee not
later than such’dxiss receipts for the payment thereof; provided that if the Mortgagor in good
faith and by apptoriiate legal action shall contest the validity of any such item, or the amount
thereof, and shall have established on its books or by deposit of cash with Mortgagee, as
 Mortgagee may elect, axesrve for the payment thereof in the amount of such disputed taxes plus
such interest and penalties tiiat Mortgagee in good faith estimates shall accrue under applicable
law and regulations during the pendency of such appeal, then Mortgagor shall not be required to
pay the item or to produce the tequizad receipts while the reserve is maintained and so long as
the contest operates to prevent collection, is maintained and prosecuted with diligence, and shall
not have been terminated or discontinues adversely to Mortgagor.

42. Mortgagor shall give Mortgagee a copy of each notice that
Mortgagor receives from the taxing authority cvidencing an increase in the assessed value of the
Mortgaged Property for real estate tax purposes anct'of all appeals filed by Mortgagor contesting
a proposed increase of, or seeking to obtain a reduction of, such assessed value. After the
occurrence of any Event of Default, Mortgagee may participate in, or initiate, prosecute, settle
and compromise, any real estate tax assessment appeal-affecting all or any portion of the
Mortgaged Property, and Mortgagor hereby irrevocably appoints.any officer of Mortgagee as
Mortgagor’s attorney-in-fact to execute, on Mortgagor’s behalf, csy document that Mortgagee

determines to be necessary or desirable in connection with any sucii asycssment appeal.

5. Installments for Insurance, Taxes and Other Charg=:.

Without limitation of anything else herein contained, Nioriggor, shall pay
to Mortgagee monthly at the time when the monthly installment of principal and interest is
payable, an amount equal to one-twelfth (1/12) of the annual premiums for insuragce required
pursuant to Section 3.1.1 above and the annual real estate taxes, water and sewer rents, any
special assessments, charges or claims and any other item which at any time may be or become a
lien upon the Mortgaged Property prior to the lien of this Mortgage; and on demand from time to
time Mortgagor shall pay to Mortgagee any additional sums necessary to pay such taxes and
other items, all as reasonably estimated by Mortgagee. The amounts so paid shall be security for
payment of such taxes and other items.and shall be used in payment thereof if Mortgagor is not
otherwise in default hereunder. No amount s0 paid shall be deemed to be trust funds but may be
commingled with general funds of Mortgagee, and no interest shall be payable thereon. If,
pursuant fo any provision of this Mortgage, the whole amount of the unpaid principal debt
becomes due and payable, Mortgagee shall have the right, at its election, to apply any amount so
held against the entire indebtedness secured hereby. At Mortgagee’s option, Mortgagee from

8
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time to time may waive and after any such waiver may reinstate the provisions of this Section
requiring the monthly payments. ‘

6. Security Agreement.

This Mortgage constitutes a security agreement and an authenticated
document under the Uniform Commercial Code and shall be deemed to constitute a fixture
financing statement. Mortgagor hereby grants to Mortgagee 2 security interest in the personal
property and other property (other than real property) included in the Mortgaged Property and all
replacements of, substitutions for, and additions to such property and the proceeds thereof
including the inierests conveyed to Mortgagee pursuant to a certain Assignment of Rents, Leases
and Profits with-respect to the Mortgaged Property, of even date, given by Mortgagor to
Mortgagee as furtizi security for the Note. Mortgagor hereby authorizes Mortgagee to, file and
refile (at Mortgagor's jexpense) any financing or continuation statements or other security
agreements Mortgagee an2.f require from time to time to perfect, confirm or maintain the lien of
this Mortgage with respert-io such property. A photocopy of a financing statement shall be
effective as an original. Morigégor covenants with Mortgagee that Mortgagor shall not remove
from the Mortgaged Property aay personal property or equipment owned by Mortgagor that is
used or useful in connection wita the operation of the Mortgaged Property other than with
Mortgagee’s prior written consent of Mortgagee, which consent shall not unreasonably be
withheld or delayed and which consent snall not be required if the personal property or
equipment that is removed is worn or otsolet and is promptly replaced with like personal

property or equipment that is new.

7. Compliance with Law and Regulations.

7.1. Mortgagor shall comply witn oIl laws, ordinances, regulations and
orders of all Federal, State, municipal and other governinental authorities relating to the
Mortgaged Property.

72.  For purposes of this Mortgage, the tcrm ~“Environmental Laws”
means any and all applicable Federal, State and local environmental statutes, laws, ordinances,
rules and regulations, whether now existing or hereafter enacted, together with all amendments,
modifications, and supplements thereto, including, without limitation, the Resorice Conservation
and Recovery Act, as amended ("RCRA"), 42 U.S.C. §6901, et seq., the omprehensive
Environmental Response, Compensation and Liability Act ("CERCLA"), 42 U.5:C§9601, et
seq., as amended by the Superfund Amendments and Reauthorization Act of 1986 ("SARA"), the
Hazardous Materials Transportation Act, 49 U.S.C. §1801, et seq., the Clean Water Act, 33
U.S.C. §1251, et seq., the Clean Air Act, as amended, 42 U.S.C. §7401, et seq., the Toxic
Substances Control Act, 15 U.S.C. §2601, et seq., the Safe Drinking Water Act, 42 U.S.C. §300f,
et seq., the Occupational Safety and Health Act, 29 U.S.C. §655, et seq., the Federal Insecticide,
Fungicide and Rodenticide Act, 7 U.S.C. §136, ¢t seq., the National Environmental Policy Act,
42 US.C. §4321, et _seq., the Emergency Planning and Community Right-to-Know Act, 42
U.S.C. §11001, et seq.. and the Illinois Environmental Protection Act, 415 ILCS 5/1 et seq
(“IEPA™) and the amendments, regulations, orders, decrees, permits, licenses or deed restrictions
now or hereafter promulgated thereunder, and the environmental ordinances of the City of
Chicago and the County of Cook, Illinois.
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73. Mortgagor represents and warrants to Mortgagee that:

73.1. To the best of Mortgagor’s knowledge and except as
disclosed on that certain Phase I Fnvironmental Site Assessment Final Report dated September
1, 2015 prepared by Environmental Solutions Inc. (the “Epvironmental Report”), no Hazardous
Substance or petroleum products are located on the Mortgaged Property (other than those that are
reasonably necessary for the operation of the Mortgaged Property or the conduct of the business
or businesses that are conducted or intended to be conducted thereon and that are appropriately
stored in proper containers, in compliance with all applicable Environmental Laws).

73.2. To the best of Mortgagor’s knowledge and except as
disclosed on ihe-Environmental Report, there is no evidence of any release, discharge or
pottution of or from any petroleum product or Hazardous Substance on the Mortgaged Property.

73.3. To the best of Mortgagor’s knowledge and except as
disclosed on the Environracatal Report, there are no above-ground or underground tanks that
have been, or are presently being, nsed for the storage of petroleum products.

7.3.4. Mortgagor has not been identified in any litigation,
administrative proceedings or investigation as a responsible party for any liability under any
Environmental Laws.

7.4, Mortgagor (i) coverants that it will not use, generate, treat, store,
dispose of, or otherwise introduce any Hazardous Substance or petroleum products into or on the
Mortgaged Property, and will not cause, suffer,(aliow, or permit anyone else to do so, in
violation of any applicable Environmental Law and (1) sovenants that it will immediately give
Mortgagee notice of and comply with any order, action or demand of any governmental
authority, or any agency thereof, having jurisdiction over the Mortgaged Property to remove any
Hazardous Substance or petroleun product from the Mortgaged Property and pay for such clean-
up, removal and associated costs, fines, and penalties.

75. At any time Mortgagee shall have the right, but not the obligation,
at any time after the occurrence of an Event of Default or if Mortgagee in good faith believes that
any representation made in Section 7.3 above is false in any material respest ¢4 that Mortgagor
has breached any covenant contained in Section 7.4 above, to conduct or causc to. he conducted
by any other person designated by Mortgagee, an environmental audit or similar-assessment
concerning the Mortgaged Property and its compliance with Environmental Laws and to
ascertain the presence of Hazardous Substances on the Mortgaged Property. Mortgagor shall pay
all costs and expenses associated with each such audit or assessment. Mortgagee and its
designees are authorized to enter upon the Mortgaged Property 10 perform any such audit or
assessment and to conduct all tests reasonably necessary in connection therewith, including
above and below ground tests. If any such audit, assessment or other inquiry reveals the
presence of any Hazardous Substances or petroleum products in breach of any representation or
covenant contained in this Article or noncompliance with any Fnvironmental Law, Mortgagee, at
Mortgagor’s expense, shall have the right, but not the obligation, to cause the Mortgaged
Property to be treated by persons designated by Mortgagee, as is necessary in Mortgagee’s

opinion, to cause the Mortgaged Property to comply with Environmental Laws and to be free of
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such Hazardous Substances and petroleum products. Any cost or expense arising from any such
audit, assessment or other inquiry and from any treatment not paid by Mortgagor may be paid by
Mortgagee. Mortgagor will pay to Mortgagee immediately, and without demand, all sums of
money advanced by Mortgagee pursuant to this Article, together with interest on any such
advance at the Default Rate, and al] such sums and interest thereon shall be secured hereby.

8. Inspection.

Mortgagee and any persons authorized by Mortgagee shall have the right
at any time, (i} upon reasonable prior notice to Mortgagor (which notice may be written or
telephonic) (o euter the Mortgaged Property at a reasonable hour to inspect and photograph its
condition and state of repair and (ii) upon three (3) business days’ notice to Mortgagor (which
notice may be writrcn or telephonic) to inspect and copy all books, records, contracts, and other
documents relating to'ihz Mortgaged Property and its operation, which books, records, contracts
and other documents, shal’ be made available for Mortgagee’s inspection in Mortgagor’s office
at the address specified abeve.

9. Declaraticaa of No Set-Off.

Within one (1) week after being requested to do so by Mottgagee,
Mortgagor shall certify to Mortgagee cr fo any proposed assignee of this Mortgage, and in a
form that is provided by Mortgagee and tha, is duly acknowledged by Mortgagor, the amount of
principal, interest and other charges then owirg 0.1 the obligation secured by this Mortgage and
whether there are any set-offs or defenses againstit.

10. Right to Remedy Defaults.

In the event that Mortgagor should (i) frii to pay taxes, assessments, water
and sewer charges or other lienable claims (except in case of coutest as aforesaid) or insurance
premiums, (if) fail to make necessary repairs, (iii) permit waste, of (iv) otherwise fail to comply
with its obligations hereunder or under the Note or any other docurmsii axecuted in connection
with this Mortgage, then Mortgageg, at its election and without notice to iMortgagor other than as
may be specifically required herein, shall have the right to make any paymeat or expenditure
which Mortgagor should have made, or which Mortgagee deems advisable to-proect the security
of this Mortgage or the Mortgaged Property, without prejudice to any of Mortgagee’s rights or
remedies available hereunder or otherwise, at law or in equity. All such sums, as-w4i! as costs,
advanced by Mortgagee pursuant to this Mortgage shall be due immediately from Mortgagor to
Mortgagee, shall be secured hereby and shall bear interest at the Default Rate from the date of

payment by Mortgagee until the date of repayment.

11.  Events of Default.

Any one or more of the following shall constitute an “Event of Default”

hereunder:

11.1. Failure of Mortgagor to pay any installment of principal or interest,
or any other sum, on the date when it is due under the Note or this Mortgage, subject to any
applicable grace period provided in the Note or herein.
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11.2. The occurrence of any “Event of Default” under the terms of the
Note, the Loan Agreement Or any other document executed by Mortgagor in connection with this
Mortgage.

11.3. Mortgagor’s nonperformance of or noncompliance with any of the
other agreements, conditions, covenants, provisions or stipulations contained in this Mortgage
within 20 days after written notice thereof (but if such nonperformance or noncompliance is
susceptible of being cured but such cure cannot reasonably be effected within such twenty (20)
day period such nonperformance or noncompliance shall not constitute an Event of Default if
Mortgagor shali commence such cure within the aforesaid twenty (20) day period and thereafter
diligently pursuc such cure to its completion), except that the foregoing grace period shall not be
applicable in the ~vent of any default referred to in Sections 11.4, 11.5 or 11.6 of this Article or
to the breach of the covenants contained in Articles 18 or 19 below.

114 The entry of a decree or order for relief by a court having
jurisdiction in the Mortgagrd Property in respect of Mortgagor in an involuntary case under the
federal bankruptcy laws, as now or hereafter constituted, or under any other applicable federal or
state bankruptcy, insolvency or gther similar law, or appointing a receiver, liquidator, assignee,
custodian, trustee, sequestrator (o simiiar official) of Mortgagor or for any substantial part of its
property, or ordering the winding-up or lionidation of its affairs and the continuance of any such
decree or order unstayed and in effect for 2 period of sixty (60) consecutive days.

11.5. The commencemsnt by Mortgagor of a voluntary case under the
federal bankruptcy laws, as now constituted or heesfter amended, or under any other applicable
federal or state bankruptcy, insolvency or other similat law, or the consent by Mortgagor to the
appointment of or taking possession by a receiver, licuidator, assignee, frustee, custodian,
sequestrator (or other similar official) of Mortgagor or foraiy substantial part of its property, or
the making by Mortgagor of any assignment for the benefit of creditors, or the failure of
Mortgagor generally to pay its debts as such debts become due.

11.6. If a final judgment for the payment of mocney shall be rendered
against Mortgagor and, within sixty (60) days after the entry thereof, tuch judgment shall not
have been discharged or execution thereof stayed pending appeal, or if, within sixty (60) days
afiter the expiration of any such stay, such judgment shall not have been dischargzi

Whenever a state of facts exists that, upon delivery of netice and/or
expiration of an applicable cure period, constitutes an Event of Default hereunder or an Event of
Default under the Note, the Loan Agreement or any other document executed in connection with
the debt secured hereby, notice to Mortgagor of such state of facts under any of such documents
shall constitute notice under this Mortgage and all such documents, and the cure periods, if any,
afforded to Mortgagor under this Mortgage and all such documents with respect to such state of
facts shall run concurrently, not consecutively.

For purposes of Sections 11.4, 11.5 and 11.6 above, the word “Mortgagor”
shall mean the party named as Mortgagor on Page 1 hereof and all its guarantors, Ot some Or any
of them.
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12. Remedies.

12.1. Upon the happening of any Event of Default, the entire unpaid
balance of principal, accrued interest and all other sums secured by this Mortgage shall become
immediately due and payable, at the option of Mortgagee, without further notice or demand.

12.2.  When the entire indebtedness shall become due and payable, either
because of maturity or because of the occurrence of any Event of Default, or otherwise, then
forthwith:

12.2.1. Foreclosure: ~ Mortgagee may institute an action of
mortgage foreciosure, of take such other action at law or in equity for the enforcement of this
Mortgage and reaiization on the mortgage security or any other security herein or elsewhere
provided for, as the iew may allow, and may proceed therein to final judgment and execution for
the entire unpaid balance o7 the principal debt, with interest at the rate(s) stipulated in the Note,
together with all other sumrs Jue from Mortgagor in accordance with the provisions of the Note
and this Mortgage, including all sums which may have been loaned by Mortgagee to Mortgagor
after the date of this Mortgage, ail sums which may have been advanced by Mortgagee for taxes,
water or sewer rents, other lienable charges or claims, insurance or repairs or maintenance after
the date of this Mortgage (including the period after the entry of any judgment in mortgage
foreclosure or other judgment entered pursxant to this Mortgage or the Note), and all costs of
suit, including counsel fees. Mortgagor zuthorizes Mortgagee at its option to foreclose this
Mortgage subject to the rights of any tenants ¢f the Mortgaged Property, and the failure to make
any such tenants parties defendant to any such foteclosure proceedings and to foreclose their
rights will not be asserted by Mortgagor as a defense t0-any proceedings instituted by Mortgagee
to recover the indebtedness secured hereby or any dificiency remaining unpaid after the
foreclosure sale of the Mortgaged Property; however, .nsiing herein contained shall prevent
Mortgagor from asserting in any proceedings disputing th¢: amount of the deficiency or the
sufficiency of any bid at such foreclosure sale that any such tensp’s adversely affect the value of
the Mortgaged Property.

12.2.2. Post-Judgment _Remedies: Mortgagor  authorizes
Mortgagee, at its option after entry of any judgment in mortgage foreclosure pursuant to this
Mortgage and/or any judgment, by confession or otherwise, pursuant to the Noie,io petition the
court in which such judgment was entered to reassess damages and/or modify such iudgment to
include (i) all sums which may have been advanced or paid by Mortgagee after the eatyy of such
judgment for, or are otherwise due and payable for, taxes, water and sewer rents, other lienable
charges or claims, reasonable attorneys’ fees and costs, insurance for or repairs to of
maintenance of the Mortgaged Property and (ii) additional accrued interest at the Default Rate.

12.2.3. Possession: Mortgagee may enter into possession of the
Mortgaged Property, with or without legal action, and by force if necessary without regard to the
solvency of Mortgagor or any other person liable for the debt secured hereby, and regardless of
whether Mortgagee has an adequate remedy at law. Mortgagee may rent the Mortgaged
Property, ot any part thereof, for such term or terms and on such other terms and conditions as
Mortgagee may see fit, collect all Rents (which term shall also include sums payabie for use and
occupation) and, after deducting all costs of collection and administration expense, apply the net
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Rents to the payment of taxes, water and sewer rents, other lienable charges and claims,
insurance premiums and all other catrying charges, and to the maintenance, repair or restoration
of the Mortgaged Property, or in reduction of the principal or interest, ot both, hereby secured, in
such order and amounts as Mortgagee or said receiver may elect and for that purpose Mortgagor
hereby assigns to Mortgagee all rentals due and to become due under any existing or future lease
or leases or rights to use and occupation of the Mortgaged Property, as well as all rights and
remedies provided in such lease or leases or at law or in equity for the collection of the rentals.
Any lease or leases entered into by Mortgagee pursuant to this Section shall survive foreclosure
of the Mortgage and/or repayment of the debt, except to the extent any applicable lease may
provide otherwise.

12.3. Mortgagee shall have the right, from time to time, to bring an
appropriate actiop i0)recover any Sums required to be paid by Mortgagor under the terms of this
Mortgage, as they becaine due, without regard to whether the principal indebtedness or any other
sums secured by the Notz and this Mortgage shall be due, and without prejudice to the right of
Mottgagee thereafter to bring an action to foreclose this Mortgage or take any other action for
any default by Mortgagor existinig-at the time the earlier action was commenced.

12.4. Any real estate sold to satisfy the indebtedness secured by this
Mortgage may be sold in one parcel, ss-an entirety, or in such parcels and in such manner or
order as Mortgagee, in its sole discretion; imay elect.

12.5 Mortgagee may_petition a court of competent jurisdiction to
appoint a receiver of the Mortgaged Property. Sush appointment may be made either before or
after sale, without regard to the solvency or isgivency of the Mortgagor at the time of
application for such receiver, without regard to the tieu value of the Mortgaged Property or
whether the Mortgaged Property shall be then occupie<-as a homestead or not, and without
regard to whether Mortgagor has committed waste or aflowed deterioration of the Mortgaged
Property, and Mortgagee or any agent of Mortgagee may vc-appointed as such receiver.
Mortgagor hereby agrees that Mortgagee has a special interest in e’ Mortgaged Property and
absent the appointment of such receiver the Mortgaged Property shall suffer waste and
deterioration and the Mortgagor further agrees that it shall not contest the appointment of a
receiver and hereby so stipulates to such appointment pursuant to this (Section_12.5. Such
receiver shall have the power to perform all of the acts permitted Mortgagee parsiant to Section
12.2.3 above and such other powers which may be necessary or customaiy (T otherwise
permitted by applicable law in such cases for the protection, possession, control, @miznagement
and operation of the Mortgaged Property during such period.

12.5. Neither the Mortgagor nor any other person now or hereafter
obligated for payment of all or any part of the sums now or hereafter secured by this Mortgage
shall be relieved of such obligation by reason of the failure of Mortgagee to comply with any
request of Mortgagor or of any other person so obligated to take action to foreclose on this
Mortgage or otherwise enforce any provisions of the Mortgage or the Note, or by reason of the
release, regardiess of consideration, of all or any part of the security held for the indebtedness
secured by this Mortgage, or by reason of any agreement or stipulation between any subsequent
owner of the Mortgaged Property and Mortgagee extending the time of payment ot modifying
the terms of the Mortgage or Note without first having obtained the consent of Mortgagor or
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such other person; and in the latter event the Mortgagor and all such other persons shall continue
to be liable to make payments according to the terms of any such extension or modification
agreement, unless expressly released and discharged in writing by Mortgagee. No release of all
or any part of the security as aforesaid shall in any way impair or affect the lien of this Mortgage
or its priority over any subordinate lien.

12.6. With respect to the personal property in which a security interest is
herein granted, Mortgagee may exercise any or all of the rights accruing to a secured party under
this Mortgage, the Uniform Commercial Code as applicable in the jurisdiction in which the
Mortgaged Property is located and any other applicable law. Mortgagor shall, if Mortgagee
requests, assemble all such personal property and make it available to Mortgagee at a place or
places to be designated by Mortgagee, which shall be reasonably convenient to Mortgagor and
Mortgagee. Any roiice required to be given by Mortgagee of a public or private sale, lease or
other disposition of (¢ personal property or any other intended action by Mortgagee may be
personally delivered to Mortgagor or may be deposited in the United States mail with postage
prepaid, duly addressed to Wiortgagor at the address of Mortgagor fast known to Mortgagee, at
least five (5) business days priot.to such proposed action, and such shall constitute reasonable
and fair notice to Mortgagor of any.such action.

12.7. Mortgages shall receive the proceeds of any sale of the Mortgaged
Property and shall apply such proceeds of ssie in the following order:

127.1.to all Costs, fees, charges and expenses incurred by
Mortgagee in connection with any Event of Defau't hereunder, the exercise of any of the rights
and remedies of Mortgagee hereunder, and any sucli sale, including, but without limiting the
generality of the foregoing, reasonable attorneys’ fees, custs and disbursements, receiver’s fees,
all expenses of such sale (including sheriff’s costs an< iitle search charges), title insurance
premiums, realty transfer or similar taxes and recording fees ¢nd charges;

12.7.2.to the payment of all sums advanced by Mortgagee to
preserve its security in the Mortgaged Property or the lien of this Moitgage;

12.7.3. to the payment of accrued interest and ‘unpaid principal due
under the Note (to be allocated between interest and principal due thereoir in such manner as
Mortgagee may in its absolute discretion determine); and

12.7.4. the balance, if any, to the persons legally entitled thereto.

12.8. Compliance with Jllinois Mortgage Foreclosure Law.

12.8.1. In the event that any provisions in this Mortgage shall be
materially inconsistent with and/or prohibited by any provision of the IHlinois Mortgage
Foreclosure Act (Chapter 735, Sections 5/15-1101 et seq., Tllinois Complied Statutes) (herein
called the “Act”), the provisions of the Act shall take precedence over the provisions of this
Mortgage but shall not invalidate or render unenforceable any other provision of this Mortgage
that can be construed in a manner consistent with the Act.
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12.8.2. If any provision of this Mortgage shall grant to Mortgagee
(including Mortgagee acting as a mortgagee-in—possession) or a receiver appointed pursuant to
the provisions of Article ITI, Section 5 of this Mortgage any powers, rights or remedies prior to,
upon or following the occurrence of an Event of Default which are more limited than the powers,
rights or remedies that would otherwise be vested in Mortgagee or in such receiver under the Act
in the absence of such provision, the Mortgagee and such receiver shall be vested with the
powers, rights and remedies granted in the Act to the full extent permitted by law.

12.8.3. Without limiting the generality of the foregoing, all
expenses incurzed by Mortgagee in its reasonable discretion which are of the type referred to
Section 5/15-1510 or 5/15-1512 of the Act, whether incurred before or after any decree or
judgment of foreciosure, and whether or not enumerated in any provision this Mortgage, shall be
added to the indebtednuss secured by this Mortgage and/or by the judgment of foreclosure.

12.8.4. Mortgagor (1) acknowledges that the transaction of which
this Security Instrument ic-& part is a transaction which does not include either agricultural real
estate (as defined in Section 15-1201 of the Act) or residential real estate (as defined in Section
15-1219 of the Act) and (ii) upon the, occurrence and during the continuation of an Event of
Default to the full extent permitted by law, hereby voluntarily and knowingly waives its rights to
reinstatement and redemption to the extent allowed under Section 15-1601(b) of the Act, and to
the full extent permitted by law, the benefits of all present and future valuation, appraisement,
homestead, exemption, stay, redemption and moratorium laws under any state or federal law.

12.8.5. Mortgagor shalt identify upon request by a receiver or by
the Mortgagee the identity of all occupants of the Mortgnged Property.

12.8.6. All advances, disburs:riients and expenditures made by the
Mortgagee before and during a foreclosure, and before and afier judgment of foreclosure, and at
any time prior to sale, and, where applicable, after sale, and dutiiz the pendency of any related
proceedings authorized by this Mortgage or by the Act (collect! vely, “Protective Advances”),
shall have the benefit of all applicable provisions of the Act. All Protéctive Advances shall be so
much additional indebtedness secured by this Mortgage, and shall become immediately due and
payable without notice and with interest thereon from the date of the advaice until paid at the
Default Rate. This Mortgage shall be a lien for all Protective Advances 25 %0 subsequent
urchasers and judgment creditors from the time this Mortgage is recorded-pursuant to
Subsection (b)(1) of Section 5/15-1302 of the Act. All Protective Advances shall, ercept to the
extent, if any, that any of the same is clearly contrary to or inconsistent with the provisions of the
Act, apply to and be included in:

L. determination of the amount of indebtedness
secured by this Mortgage at any time;
il the indebtedness found due and owing to the

Mortgagee in the judgment of foreclosure and any subsequent supplemental judgments, ordess,
adjudications or findings by the court of any additional indebtedness becoming due after such
entry of judgment, it being agreed that in any foreclosure judgment, the court may reserve
jurisdiction for such purpose;
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iii. if right of redemption has not been waived by the
Mortgagor in this Mortgage, computation of amount required to redeem, pursuant to Subsections
(d)(2) and () of Section 5/15-1603 of the Act;

iv. determination of amount deductible from sale proceeds
pursuant to Section 5/15-1512 of the Act;

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

vi. computation of any deficiency judgment pursuant to
Subsections (b)(2) and (e) of Sections 5/15-1508 and Section 5/15-1511 of the Act.

12 Counsel Fees.

1§ Mortgagee (i) becomes a party to any suit or proceeding affecting the
Mortgaged Property, title to the Mortgaged Property, the lien created by this Mortgage or
Mortgagee’s interest thereis (including any proceeding in the nature of eminent domain), (ii)
engages counsel to collect any of the indebtedness or to enforce performance of the agreements,
conditions, covenants, provisious or stipulations of this Mortgage or the Note or (iii) engages
counsel on behalf of Mortgagee it connection with any bankruptcy, insolvency, reorganization
proceeding or other similar proceeding involving Mortgagor (whether such costs, expenses or
attorneys® fees incurred in the sole ‘discretion of Mortgagee, are related to the review,
determination, protection, monitoring (iucluding attendance at meetings or hearings) or
enforcement by Mortgagee of the indebtedness evidenced by the Note, including but not limited
to the preparation and filing of any proof of claizo-and without regard to whether Mortgagee
files, responds to or is a party to any application, wiction or other proceeding) or (iv) engages
counsel for any other purpose pertaining to the indebiednsss that is secured by this Mortgage,
then all of Mortgagee’s costs, €Xpenses and reasonablc counsel fees, whether or not suit is
instituted, shall be paid to Mortgagee by Mortgagor, on demand, with interest at the Default Rate
and until paid such amounts shall be deemed to be part of the indebtedness evidenced by the
Note and secured by this Mortgage

14.  Notiges.

All notices permitted or required under this Mortgage orh Note shall be
in writing, and shall be (i) personally served, provided a receipt for delivery is«obtained or (ii)
delivered by an independent courier service against a signed receipt o (iii) sent by rogistered or
certified U.S. Postal Service mail, postage prepaid. Except as otherwise provided in Article 8
above, all notices permitted or required under this Mortgage shall be addressed to the addressee
at the address set forth on the first page of this Mortgage or in the Note, or at such other address
as the addressee may designate by written notice as aforesaid. Such notices shall be deemed to
have been received by the addressee upon the first to occur of (a) actual receipt thereof or (b) the
date on which delivery thereof by a method described in clauses (i} or (iii) of this Article is first
attempted, regardless of whether actual delivery is made.

17
PHDATA 5425921 2




15254308073 Page: 19 of 26

UNOFFICIAL COPY

15. Amendment.

This Mortgage cannot be changed or amended except by an agreement in
writing signed by the party against whom enforcement of the change is sought.

16. Parties Bound.

This Mortgage shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns. For purposes of this Mortgage, the neuter
shall include the masculine and the feminine and the singular shall include the plural and the
plural the sirgelar, as the context may require.

17 Interest Rate.

Aoiwithstanding any provision contained in this Mortgage or in the Note
secured hereby, Mortgagcr’s liability for interest shall not exceed the limits now imposed by the
applicable usury law. If any rleuse in the Note or this Mortgage requires interest payments in
excess of the highest rate perniirted by the applicable usury law, the clause in question shall be
deemed to require such payment at (ne highest interest rate allowed by the applicable usury law.

18.  Other Financing,

Mortgagor will not create or permit to exist any other lien on, or security
interest in, any portion of the Mortgaged Propeity Gncluding any furniture, fixtures, machinery
and equipment used in connection therewith); will. not lease any such furniture, fixtures,
machinery and equipment; and will not incur any indebledness to purchase any such furniture,
fixtures, machinery and equipment, except as contempiated hereby, without the prior written
consent of Mortgagee.

Mortgagor shall have no right to permil 4 holder of any subordinate
mortgage or other subordinate lien, whether or not consented to by Mortgagee, to terminate any
lease of all or a portion of the Mortgaged Property whether or not'such lease is subordinate
(whether by law or the terms of such lease or a separate agreement) to tiie lisn of this Mortgage
without first obtaining the prior written consent of Mortgagee. The holder of 2ny subordinate
mortgage or other subordinate lien shall have no such right, whether by {oreciosure of its
mortgage or lien or otherwise, to terminate any such lease, whether or not permitt :d'to do so by
Mortgagor or as a matter of law, and any such attempt to terminate any such leasc shall be
ineffective and void.

19. Conveyance.

Without the prior written consent of Mortgagee, Mortgagor will abstain
from and will not cause or permit any sale, exchange, transfer, lease (other than in the ordinary
course of business) or conveyance (herein all called “transfer”) of the Mortgaged Property or any
part thereof, or any interest therein, voluntarily or by operation of law. If Mortgagor or any
general partner of Mortgagor (a “General Partner”) is a corporation, any change in the ownership
of the corporate stock of Mortgagor or of a General Partner or the issuance of additional stock
which would result in the transfer of control and management of Mortgagor or of a General
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Partner shall be deemed to be a transfer of the Mortgaged Property within the meaning of this
Article. If Mortgagor or any General Partner is a partnership or limited liability company, any
change in the ownership interests of Mortgagor or such General shall be deemed to be a transfer
of the Mortgaged Property within the meaning of this Article. Notwithstanding the foregoing,
the consent of Mortgagee shall not be required with be required with respect to any “Permitted
Transfer” (as defined in the Note).

20. Future Advances.

This Mortgage secures future advances made pursuant to this Mortgage or
pursuant to {ne.Loan Agreement referenced in the Note. At no time shall the principal amount of
the indebtedness secured by this Mortgage, not including Protective Advances as above defined,
exceed one hunare percent (100%) of the original amount of the Note plus interest thereon and
any disbursements riade for the payment of taxes, levies or insurance on the property
encumbered by this Meitgzge with interest on such disbursements at the Default Rate; and in no
event shall the aggregate arncunt of the indebtedness secured hereby exceed two hundred percent
(200%) of the original amoun’ o’ the Note.

71.  Financial Information.

21.1.  As long a: the-debt secured hereby remains unpaid in whole or in
part, Mortgagor shall (i) furnish to Mortgegee 2 current financial statement within ninety (90)
days of the end of each December 31% (“Fiscal Year End”), and (ii) cause each person
guaranteeing the obligations of Mortgagor in cornestion with the debt secured hereby to furnish
to Mortgagee a current financial statement by June 36 of the end of each calendar year. Such
statements shall include a balance sheet and a verificatiox of all liquid assets and shall disclose
all contingent liabilities. Financial statements shall inciv:de only assets that are in the name of
the entity or person for whom such financial statement is beirg provided pursuant to this Section
21.1, and shall set forth all liabilities of such entity or person, w/nather theirs alone or joint and
several with any other entity or person. Notwithstanding anythiig. contained the foregoing
sentence to the contrary, if guarantors arc husband and wife, they riay deliver joint financial
statements. Financial statements shall be certified as true and correct by tie entity or person on
whose behalf they are provided.

21.2. Within ninety (90) days of the end of each Fiscal Year End,
Mortgagor shall deliver to Mortgagee a management prepared operating statemant for the
Mortgaged Property for the immediately preceding Fiscal Year End as well as a certitied rent roll
for the Mortgaged Property.

21.3. Mortgagor shall deliver to Mortgagee, within ten (10) days after
each written request therefor, such other financial information as Mortgagee may reasonably
request or be required to obtain pursuant to applicable governmental or supervisory authority
regulations.

21.4. Mortgagor and, by their execution of any guaranty, the guarantors
of Mortgagor’s obligations, consent 10 the delivery by Mortgagee of copies of all financial
information heretofore or hereafter provided to Mortgagee by them, or any of them, to any
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financial institution (which term shall include, without limitation, any bank, savings and loan
association, pension fund, insurance company, real estate investment trust oOr similar investor in
mortgage loans) with whom Mortgagee may negotiate for the sale by Mortgagee of a
participation interest in the loan secured by this Mortgage.

21.5. Mortgagor and each guarantor shall each furnish signed copies of
their respective federal income tax returns within fifteen (15) days of filing. If Mortgagor or any
guarantor shall obtain an extension of the date by which a federal income tax return may be filed
without imposition of any late-filing penalty, the delivery to Mortgagee of such signed tax return
may be postponed to fifteen (15) days after the first to occur of (i) the date to which the filing of

_such return may so be postponed or (it) the date when such return is filed.

22. Borrower Waivers.

721~ Mortgagor agrees, to the fullest extent that Mortgagor may
lawfully so agree, that upon she occurrence and during the continuation of an Event of Default,
Mortgagor will not at any tirie, insist upon or plead or in any manner whatsoever claim the
benefit of any valuation, stay, exiension, or exemption law now or hereafter in force, in order to
prevent or hinder the enforcement or foreclosure of this Mortgage or the absolute sale of the
Mortgaged Property or the possession threof by any purchaser at any sale made pursuant to any
provision hereof, or pursuant to the decree sfany court of competent jurisdiction; but Mortgagor,
for Mortgagor and all who may claim through or under Mortgagor, so far as Mortgagor or those
claiming through or under Mortgagor now of heteafter lawfully may, hereby waives upon the
occurrence and during the continuation of an Event of Default the benefit of all such laws.
Mortgagor, to the extent Mortgagor may lawfully do.50; hereby waives upon the occurrence and
during the continuation of an Event of Default any and.ali right to have the Mortgaged Property
marshaled upon any foreclosure of this Mortgage, or soid in inverse order of alienation, and
agrees that Mortgagee or any court having jurisdiction to foeclose this Mortgage may sell the
Mortgaged Property as an entirety. If any law now or hereatier. in force referred to in this
Section of which Mortgagor or Mortgagor’s SUCCessor O SUCCesso™s might take advantage
despite the provisions hereof shall hereafter be repealed or cease to'te in force, such law shall
not thereafter be deemed to constitute any part of the contract herein coritzined or to preclude the
operation or application of the provisions of this Section.

22.2. Except as may be otherwise prohibited by the Act,in the event of
the commencement of judicial proceedings to foreclose this Mortgage, Mortgagor, 60 behalf of
Mortgagor, its sUccessors and assigns, and each and every person or entity they may legally bind
acquiring any interest in or title to the Mortgaged Property subsequent to the date of this
Mortgage: (i) expressly waives any and all rights of appraisement, valuation, stay, extension and
(to the extent permitted by law) reinstatement and redemption from sale under any order or
dectee of foreclosure of this Mortgage and (it) to the extent permitted by applicable law, agrees
that when sale is had under any decree of foreclosure of this Mortgage, upon confirmation of
such sale, the officer making such sale, or his successor in office, shall be and is authorized
immediately to execute and deliver to any purchaser at such sale a deed conveying the
Mortgaged Property, showing the amount paid therefore, or if purchased by the person in whose
favor the order or decree is entered, the amount of his bid therefor.
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23. Captions.

The captions preceding the text of the paragraphs or subparagraphs of this
Mortgage are inserted only for convenience of reference and shall not constitute a part of this
Mortgage, nor shall they in any way affect its meaning, construction or effect.

24. WAIVER OF JURY TRIAL.

MORTGAGOR HEREBY WAIVES, AND MORTGAGEE BY ITS
ACCEPTANCE HEREOF THEREBY WAIVES, TRIAL BY JURY IN ANY LEGAL
PROCEEDiNG INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER
(WHETHER sDUNDING IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY
ARISING OUT-OF OR RELATED TO THIS MORTGAGE OR THE RELATIONSHIP
EVIDENCED HE#=BY. THIS PROVISION IS A MATERJAL INDUCEMENT FOR
MORTGAGEE TO ACCEPT AND RELY UPON THIS MORTGAGE.

25.  Jurisdiction.

SUBJECT 70 THE PROVISIONS OF ANY APPLICABLE RULE OF
CIVIL PROCEDURE TO THE CONTRARY, IN ANY LEGAL PROCEEDING INVOLVING,
DIRECTLY OR INDIRECTLY, ANY "ATTER ARISING OUT OF OR RELATED TO THIS
MORTGAGE OR THE RELATIONSHIT EVIDENCED HEREBY, MORTGAGOR HEREBY
IRREVOCABLY SUBMITS TO THE NOMNEXCLUSIVE PERSONAL JURISDICTION OF
ANY STATE OR FEDERAL COURT LOCATED IN OR SERVING MONTGOMERY OR
ANY CONTIGUOUS COUNTY IN THE COMMONWEALTH OF PENNSYLVANIA AND
AGREES NOT TO RAISE ANY OBJECTION TO.SUCH JURISDICTION OR TO THE
LAYING OR MAINTAINING OF THE VENUE OF ‘ANY SUCH PROCEEDING IN SUCH
COUNTY. MORTGAGOR AGREES THAT SERVICE UF PROCESS IN ANY SUCH
PROCEEDING MAY BE DULY EFFECTED UPON IT BY-MAILING A COPY THEREOF,
BY REGISTERED MAIL, POSTAGE PREPAID, TO MORIGAGOR. MORTGAGOR
ACKNOWLEDGES AND AGREES THAT IT HAS SUFFICIENT CONTACTS WITHIN THE
COMMONWEALTH OF PENNSYLVANIA TO WARRANT THE IMPOSITION OF
JURISDICTION OVERIT.

26. Business Purpose.

The proceeds of the indebtedness secured hereby shall be used solely for
business purposes and in furtherance of the regular business affairs of Mortgagor, and the entire
principal obligation secured by this Mortgage constitutes (i) a “business loan” as that term is
defined in, and for all purposes of, 815 ILCS 205/4(c), and (i) a “loan secured by a mortgage on
real estate” within the purview and operation of 815 ILCS 205/4(1).

27. Construction.

THIS MORTGAGE SHALL BE CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA, EXCEPT TO
THE EXTENT OF MATTERS RELATING TO THE CREATION, PERFECTION AND
FORECLOSURE OF LIENS AND THE ENFORCEMENT OF RIGHTS AND
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REMEDIES AGAINST THE MORTGAGED PROPERTY, WHICH MATTERS SHALL
BE GOVERNED BY THE LAWS OF THE STATE OF ILLINOIS.

28. Severability.

Any provision of this Mortgage which is prohibited or unenforceable shall
be ineffective to the extent of such prohibition or unenforceability but shall not invalidate or

render unenforceable any other provision in this document and the remaining provisions shall
stay in full force and effect

9.  Recitals. The recitals set forth on the first page of this Mortgage are
specifically incorzorated as substantive provisions of this Mortgage as if fully set forth herein.

30, o Merger.

It s ‘he intention of the Mortgagee and Mortgagor that this Mortgage shall
not merge into any judgment i mortgage foreclosure or other judgment entered pursuant to this
Mortgage or Note and that ail rights, remedies, covenants, obligations, and agreements in this
Mortgage shall survive the entry of such judgment or judgments.
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IN WITNESS WHEREOF, this Mortgage has been duly executed, under seal, as
of the day and year first above written.

200 N. DEARBORN RETAIL, LLC, an Illinois
limited liability company, by its member

By: 1429 Retail Partners, L.P., a Pennsylvania
limited partnership, by its sole generel
pariner

By: 1429 Retail GP,LLC, a
Pennsylvania limited liability

company

By: (SEAL)
Reed J. Slogoff
Manager

COMMONWEALTH OF PENNSYLVAIN:2:

COUNTY OF PHILADELPHIA

ON THIS, tdday of September, 2015, before me, the undersigned officer,
personally appeared Reed J. Slogoff, who acknowledged nimse!f to be the Manager of 1429
Retail GP, LLC, an Pennsylvania limited liability company vhick serves as the sole general
partner of 1429 Retail Partners, L.P., a Pennsylvania limited parttieiship which serves as the sole
member of 200 N. DEARBORN RETAIL, LLC, an [llinois limited tirbility company, and that
he as such Manager, being authorized to do so, executed the foregoing instrument for the
purposes therein contained by signing the name of such company, as such general partner, as
such sole member, by himself as Manager and received a true and correct cop; of this instrument
and of all other documents referred to therein.

IN WITNESS WHEREOF, I hereunto set my hay official seal.

My Commission EXpires:

_COMMONWEALTH OF PENNSYLVANIA
NQTARIAL SEAL
MICHELE ROBERTS COPPINGER, Notary Public
City of Philadelphia, Phila. Cuunrtzy
My Commission Expires March 19, 2018
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PARCEL 1:

UNIT B IN THE 200 NORTH DEARBORN PRIVATE RESIDENCES, A CONDOMINIUM, AS DELINEATED
ON A SURVEY QF THE FOLLOWING DESCRIBED REAL ESTATE:

PART OF BLOCK 17 IN THE ORiGINAL TOWN OF CHICAGO, ALL IN THE SOUTHEAST 1/4 OF
SECTION 9, TOWNSH:D 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL RERIDIAN;

AND EASEMENTS FOR 1NGRESS, EGRESS, USE, CONSTRUCTION AND ENJOYMENT AS MORE
PARTICULARLY SET FORTH N DEED RECORDED AS DOCUMENT NO. 87254850, EASEMENT
AGREEMENT RECORDED AS-LDOCUMENT NO. 91591893 AND EASEMENT AGREEMENT RECORDED AS
DOCUMENT NO. 92199746,

WHICH SURVEY |S ATTACHED AS EYHIBIT “B" TO THE DECLARATION OF CONDOMINI UM
RECORDED FEBRUARY 25, 2008 AS LUZUMENT 0805641071, AS AMENDED BY THE CORRECTIVE
AMENDMENT TO DECLARATION OF CONDUm'WNiIUM RECORDED SEPTEMBER 23, 2008 AS DOCUMENT
0826710041 AND BY THE SECOND AMENDMch-TO DECLARATION OF CONDOMINIUM RECORDED MAY
29, 2009 AS DOCUMENT 0914903083 AND BY T'ic THi RD AMENDMENT TO DECLARATICN OF
CONDOMI NI UM RECORDED FEBRUARY 24, 2015 AS_DNCUMENT 1505534082, TOGETHER WiTH 1TS
UNDIVIDED PERCENTAGE INTEREST IN THE COMMON ZLEMENTS, ALL (N COOK COUNTY,

1LLINOIS.

PARCEL 2:

THE EXCLUSIVE RIGHT TO THE USE OF THREE SPACES LOCATED < THE FIRST FLOOR OF THE
BUILDING AS LIMITED COWMMON ELEMENTS AS DELINEATED ON THE 7 27 OF SURVEY ATTACHED
TO THE DECLARATION AFORESAID RECORDED AS DOCUMENT NO. 080564071, ‘

PARCEL 3:

NON-EXCLUSIVE EASEMENTS FOR THE BENEFIT OF PARCEL 1 AND OTHER PROPERTY +OR

I NGRESS, EGRESS, USE AND ENJOYMENT AS CREATED BY AND SET FORTH IN THE EASEWENT
AGREEMENT FOR 200 DEARBORN, CHICAGO, ILLINOIS RECORDED FEBRUARY 25, 2008 AS
DOCUMENT NUMBER 0805641067.




