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

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FILING dated as of December 2, 2015 (this “Mertgage™), is
from 1315 PARTNERS, LLC, an lllinois limited Hability company (the “Mortgagor”), to THE
PRIVATEBANK AND TRUST COMPANY, an Illinois state chartered bank (the
“Mortgagee”).

A. the Mortgagor has, concurrently herewith, executed and delivered to the
Mortgagee a Proimissory Note (the “Note”), bearing even date herewith, payable to the order of
the Mortgagee, Giwtorms of which are described in Section 2.1 hereotf; and

B. The Note evidences a loan being made by the Mortgagee to the Mortgagor, for the
purpose of providing mortgage tinancing for the real estate described in Exhibit A attached
hereto and the improvements located thereon.

AGREEMENTS

FOR GOOD AND VALUABYLE CONSIDERATION, including the indebtedness
hereby secured, the receipt and sufficiency 1 which are hereby acknowledged. the Mortgagor
hereby grants, bargains, sells, conveys and reor'gages to the Mortgagee and its successors and
assigns forever. under and subject to the terms-and conditions hercinafter set forth, all of the
Mortgagor™s right, title and interest in and to therzab estate located in the City of Chicago,
County of Cook. State of Hlinots, described in Exhibit/A attached hereto and by this reference
incorporated herein, including all improvements now and nercafter located thercon;

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

{a)  All rents, issues, profits, royaltics and income with respect to the said real
estate and improvements and other benefits derived therefrom, subject to the right, power
and authority given to the Mortgagor 1o collect and apply same; and

(b} All leases or subleases covering the said real estate and improvainents or
any portion thereof now or hereafter existing or entered into, including, but not limited to,
the Leases {as defined in Section 1.1 hereoi), including, without limitation, all cash or
security deposits, advance rentals, and deposits or payments of similar nature, and any
and all guarantees of the lessee’s obligations under any of such leases and subleases: and

(¢)  All privileges, reservations, allowances, hereditaments and appurtenances
belonging or pertaining to the said real estate and improvements and all rights and estates

in reversion or remainder and all other interests, estates or other claims, both in law and

1315 Pariners, [LOC

Martgage, Assignment of Rents and Leases,
Security Agreement and Fixture Filing
326136
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in equily, which the Mortgagor now has or may hereafter acquire in the said real estate
ardd improvements: and

(d All easements, rights-of-way and rights used in connection with the said
real estate and improvements or as a weans of ingress and egress thereto, and all
tenements, hereditaments and appurtenances thereof and thereto, and all water rights and
shares of stock evidencing the same; and

{¢)  Any land lying within the right-of-way of any street, open or proposed,
adioining the said real estate and improvements. and any and all sidewalks, alleys and
swivs and gores of land adjacent to or used in connection with the said real estate and
umrpcosements; and

(&7 Any and all buildings and improvements now or hereafter erceted an the
said real cstate including, but not limited to, all the fixtures, attachments, appliances,
equipment, machinery, and other articles attached to said buildings and improvements,
and

(g)  All materiais, intended for construction, reconstruction, alteration and
repairs of the said real eswete and improvements, all of which materials shall be deemed to
be included within the said rsalestate and improvements immediately upon the delivery
thereof to the said real estate; aud

(h) Al fixtures attached o _or contained in and used in connection with the
said real cstate and improvements, including, but not limited to, all machinery, motors,
elevators, fittings, radiators, awnings, shades{ screens, and all plumbing, heating, lighting,
ventilating, refrigerating. incinerating, air-coudiioning and sprinkler equiptent and
fixtures and appurtenances thereto; and all items 27 turniture, furnishings, equipment and
personal property used or useful in the operation ‘of the said real estate and
improvements; and all renewals, substitutions and replaszements for any or all of the
foregoing, and all proceeds therefrom, whether or not the saric are or shall be attached to
the said real estate and improvements in any manner; it being muiuaily agreed, intended
and declared that all the aforesaid property placed by the Mortgasor on and in the said
real estate and improvements shall, so far as permitted by law, be decmed fo form a part
and parcel of the rcal estate and for the purpose of this Mortgage to be'12a! estate and
covered by this Mortgage; and as to any of the aforesaid property which dozeaot so form
a part and parcel of the real estate or does not constitute a “fixture” (as sazhiterm is
defined in the “Code” as defined in Section 1.1 hereof), this Mortgage is intended to be a
security agreement under the Code for the purpose of creating hereby a security interest
in such property, which thc Mortgagor hereby grants to the Mortgagee as secured party;
and

(i) All the estate, interest, right, title and other claims and demands, including
clanns or demands with respect to any proceeds of insurance related thereto, which the
Mortgagor now has or may hereafter acquire in the said real estate and improvements or
personal property and any and all awards made for the taking by eminent domain, or by

13858 Partners, LLC
Muongage, Assignment of Rents and Leases,
Seeurity Agrzement and Pixture Filing

326136
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Ay proveediig oF purchase 1 Hew thereot, of the whole or any part of the said real estate
qud aprovements or personal property. meluding without limitation any awards
resuliing (rom a change of grade of streets and awards For soverance damages; and

(ad All of the following which relaie tw he satd real estate and Unprovements:
All present and future plans, specifications, licenses, permits wd approvals, all present
and future management, supply aud other coutracts and agreements of every sort, and all
present and future obligations and indebtedness owedt 10 the Mortgagor thercunder. all
present and future intellectual property. and all other present and future general
imangibles; and

(k)  All proceeds ofall of the foregoing;

fhe said real‘esatcand improvernents and the property and interests deseribed in (a) through (k)
above being coliepiyely referred 1o herein as the “Premises”: and as 1o any portion of the
Premises constitutitig property subject (o the Code. this Mortgage is intended o be a seeunty
agreement under the Codedor the purpose of creating hereby a security inferest in such portion of
the Premises, which the Martgagor hereby grants to the Mortgagee as secured party.

TO HAVE AND TO HOLYD the same unto the Mortgagee and its SucCessors and assigns
forever, for the purposes and uses Rarein set torth.

FOR THE PURPOSE OF SECURING the following (but not exceeding $9,500,000.00
in the aggregate):

(2) Payment of the indebtedaess evidenced by the Note, and including the
principal thercof and interest thereon and any and all modilications, extensions and
renewals thereol, and performance of all obligations of the Martgagor under the Note;
and

(by  Perfonnance md observance by the Martgagor of all of the terms,
covenants and provisions of this Mortgage; and

(¢)  Performance and obscrvance by the parties-thereto, other than the
Mortgagee, of all of the terms, covenants and provisions of the other “_oan Documents”
{as defined in Section 1.1 hercof); and

(@)  Payment of all sums advanced by the Mortgagee to perfuritany of the
ferms, covenants and provisions of this Morigage or any of the other Loan Documents, or
otherwise advanced by the Mortgagee pursuant to the provisions hereof or any of such
other documents to protect the property hereby mortgaged and pledged; and

(e)  Performance and observance of all of the terms, covenants and provisions
of any other instrument given to evidence of further secure the payment and performance
of any indebtedness hereby secured or any obligation secured hereby: and

1315 Partpers, LLC

Martgape, Assignment of Rents and Leases,
Security Agreement and Fixture Filing
326136
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{3 Payment of any futurc or further advances which may be made by the
Mortgagee at its sole option to and for the benefit of the Morlgagor, its successors,
assigns and legal representatives.; and

{g) Any and all obligations, contingent or otherwise, whether now existing or
hereafier arising, of the Mortgagor arising under or in conmection with all Hedging
Transactions and Hedging Agreements (cach as defined in Section 1.1 hereof), if any, to
which the Mortgagee is a party.

PROVIDED, HOWEVER, that if the Mortgagor shali pay the principal and all interest
as provided'in the Note, and shal! pay and perform all obligations arising under all such Hedging
Transaciions and Hedging Agreements, if any, and shall pay all other sums herein provided for,
or secured neredy, and shall well and traly keep and perform all of the covenants hercin
contained, then this Mortgage shall be released at the cost of the Mortgagor, otherwise to remain
in full foree and etiect.

TO PROTECT TIHE SECURITY OF THIS MORTGAGE AND SECURITY
AGREEMENT, THE MOKTGAGOR HEREBY COVENANTS AND AGREES AS
FOLLOWS:

ARTICLE

DEFINFTIONS

Section 1,1, Definitions. The terms delmed In this Section (except as otherwise
expressly provided) for all purposes of this Mortgaze shall have the respective meanings
specified in this Section.

“Adjusted LIBOR Rate” means, for any Interest Period torany LIBOR Loan, a rate per
annum equal to three and fifteen hundredths (3.15%) plus the LIBOR Rate.

“Assignment of Rents” means the Assignment of Rents and Leases dated as of ¢ven date
herewith from the Mortgagor to the Mortgagee.

113+

Business Dav” means a day of the week (but not a Saturday, Sunday-or holiday) on
which the Chicago, [llinois offices of Mongagee are open to the public for ‘carrving on
substantially all of Mortgagee’s business functions, provided, however, that when used in
conaection with a borrowing or payment in respect of a LIBOR Loan, the term “Business Day”
shall also exclude any day on which banks in London, England are not open for dealings in
deposits of Dollars in the London interbank market. Unless speeifically referenced in this
Mortgage as a Business Day, all references to “days” shall be to calendar days.

“Code” means the Unitorm Commercial Code of the State of Hlinois as from time to time
in effect; provided, however, that in the event that, by reason of mandatory provisions of law,
any or all of the attachment. perfection or priority of, or remedies with respect to, the Bank's

1318 Parmers, L1C

Mongage. Assignment of Rents and Leasos,
Security Agreement and Fixture Filing
326130
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securily interest in any collateral 1s governed by the Uniform Commercial Code as in effect in a
jurisdiction other than the State of lHinois, the term “Code” shall mean the Uniform Commercial
Code as in effect in such other jurisdiction for purposes of the provisions of this Agreement or
the other Loan Documents relating to such attachment, perfection, priority or remedies and for
purposes of definitions related to such provisions.

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

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

“Fvent of Default” meays --

{1} when used inreforence to this Mortgage, an Event of Default specified in

Section 4.1 hereof; and

(il  when used in reference to any other Loan Document, a default or event of

default under such document that has contipued after the giving of any applicable notice
and the expiration of any applicable grace orCues periods,

“Guarantor” means Matthew G. Garrison, an ‘naividual, and Nathan G. Laure!l, an
individual, collectively.

“Guaranty” means the Limited Principal Payment Guatanty. dated as of cven date
herewith, from the Guarantor to the Mortgagee.

“Hazardous Material” means any hazardous substance or any pollutant or contaminant
defined as such in, or for purposes of. any federal, state or local statute, law Ordinance, code,
rale, regulation, order or decree, in each case as now or hereafter in force and etfzct; asbestos or
any subsiance or compound containing asbestos; polychlorinated biphenyls or any substance or
compound containing any pelychiorinated biphenyl; petroleum and petroleum “nioducts;
pesticides; and any other hazardous, toxic or dangerous waste, substance or material,

“Hedging Agreements” means (i) any [SDA Master Agreement between the Mortgagor
and the Mortgagee or any other provider, (i1} any Schedule 10 Master Agreement beiween the
Mortgagor and the Mortgagee or any other provider, and (iii) all other agreements entered into
from time to time by the Mortgagor and the Mortgagee or any other provider relating to Hedging
Transactions.

1345 Pariners, LLC

Meartgage, Assignment of Rents and Leases,
Security Agreement and Fixwire Filiog
26136
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“Hedging Transaction” means any (ransaction {including an agreement with respect
thereto) now existing o1 hereafier entered into between the Mortgagor and the Mortgagee or any
other provider which is a rate swap, basis swap. forward rate transaction, commodity swap,
commadity option, equity or equity index swap, equity or equity index option, bond option,
interest rate option, foreign exchange transaction, cap transaction, {loor transaction, collar
transaction, forward transaction, currency swap transaction, cross-currency rate swap transaction,
currency option or any other similar transaction (including any option with respect {o any of
these transactions) or any combination thereof, whether linked to one or more interest rates,
foreign currencies, commodity prices, equity prices or other financial measures.

Y positions” means Impositions as defined in Section 2.6(a) hereof,

“inderanity Agreement” means the Indemnity Agreement dated as of even date
herewith, fromtlinMortgagor and the Guarantors to the Mortgagee.

“Interest Perion” means a period of one (1) month nrovided thar
AATETEst L erndid I

(a)  if any Interast "eriod would otherwise end on a day that is not a Business Day,
such Interest Period shall be extended to the following Business Day unless the result of such
extension would be to carry such Interest Period into another calendar month, in which event
such Interest Period shall end on the-preceding Business Day;

(by  any Interest Period that begins on a day for which there is no numerically
corresponding day in the calendar month at'the end of such Interest Period shail end on the last
Business Day of the calendar month at the end ¢fsuch Tnterest Period; and

{c}  Mortgagor may not select any Interest Feriod which would extend beyond the
Maturity Date,

“Leases” means the Leases as defined in the Loan Agreenient.

“LIBOR Loan” means any portion of the Loan which at anv.i'me bears interest at a rate
determined by reference to the LIBOR Rate,

"LIBOR Rate” means a rate of interest equal to the greater of: 4) (i)the wer annum rate
of interest at which United States dollar deposits for a period equal to the relevaiit inierest Period
are offered in the London Interbank Eurodollar market at 11:00 A.M. (London time) two London
Business Days prior to the commencement of such Interest Period (or three Londot Business
Days prior to the commencement of such Interest Period if banks in London, Eingland were not
open and dealing in offshore United States dollars on such second preceding Business Day), as
displayed in the Bloomberg Financial Markets system {or other authoritative source sclected by
the Mortgagee in its sole and absolutc discretion), divided by (ii) a number determined by
subtracting from 1.00 the then stated maximum reserve percentage for determining reserves to be
maintained by member banks of the Federal Reserve System for Eurocurrency funding or
liabilities as defined in Regulation D (or any successor category of liabilities under Regulation
D3}, or as the LIBOR Rate is otherwise determined by the Mortgagee in its sole and absoiute

L3415 Partmers. LLC

Morigage, Assignment of Rents and | eases,
Security Agreement and Fixture Filing
326136
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discretion; or b) zero percent (0%) per annum. The Mortgagee’s determination of the LIBOR
Rare shall be conclusive, absent manifest error and shall remain fixed dunng such Interest
Period,

“Loan” means the loan to be made by the Mortgagee to the Mortgagor in accordance
with the terms and conditions of the Loan Agreement.

“Loan_Agreement” means the Loan Agreement dated as of even datc herewith, by and
between the Mortgagor and the Mortgagee,

“.onn_Documents” means the Loan Agreement, the Note. this Mortgage, the
Assignmept of Rents, the Indemnity Agreement, the Guaranty, any Hedging Agreements to
which the Marigagee is a party, and all other documents and instruments at any time evidencing
and securing the inpdebtedness secured by this Mortgage.

“London Busincss Day” mcans any day on which banks in London, England are open
for dealings in deposits of Dailars in the London interbank market.

“Major Tenant” means suy tenant that leases at least Four Thousand (4,000) rentable
square feet in the Premises.

“Material Alteration” means snyalieration to the Premises that (a) costs more than Two
Hundred Thousand and No/100 Dollars ($200.200.00) (as aggregated over the course of a twelve
{12} month period), or (b) adversely affects ‘any material structural components of the Premises
or any major building system, including any HV A system; provided however, that in no event
shall any tenant improvements performed pursuast in any lease approved by Mortgagee, or
deemed approved by Mortgagee, constitute a Material Altdration,

“Maturity Date” means December 2, 2017, provided, however, that if the Borrower
exercises the FExtension Option as set forth and in accordaice with Section 5.1 of the Loan
Agreement, the *Maturity Date” shall mean December 2, 2018.

“Mortgage” means this Mortgage, Assignment of Rents and Leases, Security Agreement
and Fixture Filing dated as of December 2, 20135, from the Mortgagor to the Maitgagee.

“Mortgagee” means The PrivateBank and Trust Company, an Illinois suste chartered
bank.

“Mortgagor” means 1315 Partners, LLC, an Hlinois limited lability company.

“Note” means the Promissory Note of the Mortgagor dated as of even date herewith, in
the principal amount of Nine Million Five Hundred Thousand and No/160 Dollars
{$9,500,081.00), made payable to the order of the Mortgagee, issued under the Loan Agreement
o evidence the Loan.

“Permitted Encumbrances” means Permitted Encumbrances as defined in the Loan
Agreement,

1315 Partners, LLC

Maortgage, Assignment of Rents and Leases,
Securily Agreement and Fixture Filing
326136
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“Permitted Materials” means materials (1) customarily used in the construction and
maintenance of buildings, and cleaning muterials, office products and other materials
customarily used in the operation of properiies such as the Premises, and (it) used by Chicago
Scenic Studios, Ine, in the ordinary course of its business; provided that, in each case, such
materials are stored, handled, used and disposed of in compliance with applicable laws and
regulations.

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

ARTICLE 1

COVENANTS AND AGREEMENTS OF MORTGAGOR

Section 2.1, Paynient of tndebtedness. The Mortgagor covenants and agrees that it
will pay when due the princiral of and interest on the indebtedness hereby secured evidenced by
the Note, all other sums whicn may become due pursuant thereto or hereto, and all other
indebtedness hereby secured as Gescribed in the foregoing granting clauses of this Mortgage,
including, but not limited to, all reascnable, out-of-pocket charges, fees and all other sums to be
paid by the Mortgagor as provided in the Toan Documents, and that it will duly and punctually
perform, observe and comply with all of the teims, provisions and conditions herein and in the
other Loan Documents provided to be performedand observed by the Mortgagor. All amounts
payable under this Mortgage shall be paid by tiie’Mortgagor without offset or othet reduction.
The Note secured hereby, which is hereby incorporated into this Mortgage by reference with the
same effect as if set forth in full herein, is In the Oripcipal amount of Nine Million Five
Hundred Thousand and No/106 Dollars (§9,500,000.0v), and-the outstanding principal balance
of the Loan bears interest at the Adjusted LIBOR Rate. Intetest 19'payable cn the Note in arrears
on the first day of each month commencing as provided in the Loan Agreement. All of the
unpaid principal of and accrued and unpaid interest on the Note shallbe due and payable on the
Maturity Date.

Section 2.2.  Escrow Deposits. I requested by the Mortgiree following the
oecurrence of an Event of Default, in order to provide moneys for the payment of the
Impositions on the Premises required Lo be paid by the Mortgagor pursuant fo Secasn 2.6 hereof
and the premiums on the insurance required to be carricd by the Mortgagor pursuant 1o’ Section
2.4 hereot, the Mortgagor shall pay to the Mortgagee with each monthly payment on the Note
such amount as the Mortgagee shall estimate will be required to accumulate, by the date 30 days
prior to the due date of the next annual installment of such Impositions and insurance premiums,
through substantially equal monthly payments by the Mortgagor to the Mortgagee, amounts
sufficient to pay such next annual Impositions and insurance premiums. Al such payments shall
be held by the Mortgagee in escrow, and the Mortgagee shall not be obligated to pay interest
thereon.  Amounts held in such escrow shall be made available by the Mortgagee to the
Mortgagor for the payment of the Impositions and insurance premiums on the Premises when
due, or may be applied thereto by the Mortgagee if it in its sole discretion so elects. The
1315 Partners, LLC
Martgage, Assignment of Rents and Leases,

Seeurity Agreement and Fixture Filing
326136
Page 8




1534922073 Page: 14 of 37

UNOFFICIAL COPY

Morigagee may &t any time and from time {o time waive the requirement for the escrow deposits
provided for in this Section, In the event of any such waiver, the Mortgagee may thereafter in its
sole discretion elect (o require that the Mortgagor commence making such escrow deposits by
giving the Mortgagor not less than 10 days™ written notice of such election. No such waiver shall

Impar

the right of the Mortgagee therealter to require that such escrow deposits be made

following the occurrence of an Event of Default,

1S Partg

Section 2.3.  Maintenance, Repair, Alterations. The Mortgagor shall --

{1) Keep the Premises in good condition and repair;

()  Not remove, demolish or substantially alter any of the improvements
whichaare a part of the Premises if same would constitute a Material Alteration;

(e ~Complete promptly and n a good and workmanlike manner the
construction of 2nv mprovements which may be constructed on or at the Premises;

(v)  Subjesctu Section 2.9 hereof, promptly repair and restore any portion of
the Prenuises which may tecome damaged or be destroyed so as to be of at least equal
value and of substantiallv.the-same character as prior to such damage or destruction;

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

(viy  Complv with all laws, oldiriances, regulations, covenants, conditions and
restrictions now or hereaficr affecting the'Premises or any part thereof or requiring any
alterations ot improverents (Or cause any tenznfor other occupant of the Premises with
responsibility therefor to comply with same):

(vl  Not commit or permit any waste or dererioration of the Premises or any
portion thereof which would prevent Morigagor from performing its obligations under
the Loan Documents:

(vi) To the extent within the reasonable control of Motigagor, keep and
maintain the Premises and abutting grounds, sidewalks, roads, patking.and landscape
arcas in good and neat order and repair and free of nuisance;

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

{(x)  Not imtiate or acquiesce in any zoning change or reclassification of the
Premises; and

{xi)  Subject to Section 2.13(b) hereof, keep the Premises free and clear of all
tiens and encumbrances of every sort except Permitted Encumbrances and leases entered
into in accordance with this Mortgage.

LG
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Secfion 2.4, Reguired Insurance.

{a) The Morigagor shall at all times provide, maintain and keep in force, or cause to

be provided, maintained and kept in foree, the following policics of insurance:

(i) Insurance against loss or damage to the Premises by fire and other risks,
written on a special causes of loss form, 100% full replacement cost basis, without
deduction for foundations and footings, and without co-insurance, and with not more than
$235,000 deductible from the loss payable for any casualty.

(i) Commercial general liability insurance, including coverage for elevators
and”escalators, if' any, on the Premises, on an occurrence basis, against claims for
persensl.injury, including without limiation bodily injury, death or property damage
gecurrmg o, in or about the Premises and the adjoining streets, sidewalks and
passagewaysaio the extent under the Mortgagor’s reasonable control), such insurance to
afford immediate_minimum protection to a limit of not less than $1,000,000 for one
person and §2,000,000 per occurrence for personal injury or death and $500,000 per
oceurrence for damage o property.

(i)  Workers compensation insurance covering the Mortgagor, in accordance
with the requirements of Hllingsiaw,

(ivy  Intentionally Omitted.

{(v)  Boiler and machinery inturance covering any pressure vessels, air tanks,
boilers, machinery, pressure piping, heating, 41 conditioning and elevator equipment and
escalator equipment (if any) located on the Primises, and insurance against loss of
occupancy or use arising from any breakdown tierein, all in such amounts as are
satisfactory to the Mortgagee.

(vi)  Business interruption, use and occupancy orsent loss insurance on the
Premises covering loss of the use of the Premises caused by whie perils covered by the
policies described in (1) and (v) ubove, for a period of 12 months o such longer period as
the Mortgagee shall require, in an amount not less than 100% of the projected annual
revenue from the Premises as determined by the Mortgagee, and writlen 0l 2 gross rental
income, gross profits or extended period of indemnity form.

(vit)  If all or any portion of any building located on the Premises is located in
an area that has been identified by the Director of the Federal Emergency Management
Ageney as a special flood hazard area, flood insurance in an amount at least equal to the
principal amount of the Loan or o the maximum amount of coverage allowed for the
particular type of properly under the National Flood Insurance Program, whichever is
fess.

(vili) Commercial general liability insurance covering any contractors
performing work at the Premises, on an occurrence basts, against claims for personal

1305 Partoers, L1
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injury, including without limidtation bodily injury, death or property damage oceurring on,
in or about the Premises and the adjoining swreets, sidewalks and passageways, such
insurance to afford immediate minimum protection {o a limit of not less than $1,000,000
for one person and $2,000,000 per occurrence for personal injury or death and $500,000
per ceeurrence for damage to property.

(ix)  Workers compensation insurance covenng any contractors performing
work at the Premises, in accordance with the requirements of [Hlinois law.

{x) Intentionally Omitted.

(xi)  Such other insurance, and in such amounts, as may from time to time be
required by the Mortgagee against the same or other hazards.

(by  Ailpsicies of insurance required by this Mortgage shall be issued by companies,
and In amounts in eac!t company, and in a form, satisfactory to the Mortgagee and, without
limitation on the gencrality of the foregoing, shall comply with the following provisions:

(i) All poticies of insurance shall be issued by msurance companies having an
AM Best’s Rating Guide Pobey Rating of not less than A and Financial Rating of not less
than VIIL

(i) All policies of instranes.shall be maintained for and name the Mortgagor
and the Morlgagee as insureds, as their respective interests may appear, and the policies
required by paragraphs (a)(1), (iv), (v),(vi)and (vii} of this Section shall have attached
thereto a standard mortgagee’s loss payable 2bdorsement for the benefit of the Mortgagee
in form satisfactory to the Mortgagee.

(i) All policies of insurance shall confain 4n endorsement or agreement by the
insurer that any loss shall be payable in accordance with the terms of such policy
notwithstanding any act or negligence of the Mortgagor ot the Morigagee which might
otherwise result in forfeiture of said insurance and the furthe agreement of the insurer
waiving all rights of set-off, counterclaim or deductions against the Mortgagor, and shall
provide that the amount payable for any loss shall not be reduced by reason of co-
msurance.

{iv)  All policies of insurance shall contain a provision that the will not be
cancelled or amended, including any reduction in the scope or limits of coverags, without
at Teast thirty (30) days® prior written notice to the Mortgagee (unless cancellation results
from non-payment in which event only ten (10) days’ notice is required).

{¢)  The following notice is provided pursuant (o puragraph (3) of Section 180/10 of
Chapter 815 of the Illinois Compiled Statutes, as amended. As used hercin, “you” means the
Mortgagor and “we” and “us” means the Mortgagee: Unless you provide evidence of the
insurance coverage required by your agreement with us, we may purchase insurance at your
expense to protect our interests in your collateral. This insurance may, but need not, protect your
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wterests. The coverage that we purchase may not pay any claim that you make or any claim that
is made against you in connection with the collateral. You may later cancel any insurance
purchased by us, but only atter providing evidence that you have obtained insurance as required
by our agreement. If we purchase insurance for the collateral, you will be responsible for the
costs of that insurance, including the insurance premium, interest and any other charges we may
impose in comnection with the placement of the insurance, until the effective date of the
cancellation or expiration of the insurance. The costs of the insurance may be added to your total
outstanding balance or obligation. The costs of the insurance may be more than the cost of
insurance you may be able to ablain on your own.

seesion 2.5, Delivery of Pelicies; Pavment of Premiums.

The Mortgagor shall fumish the Mortgagee with the certificates, on the Acord 25 and
Acord 28 foring-gx gpplicable, of all required policies of insurance or certificates satisfactory to
the Mortgagee. At’ieast fifteen (13) days prior to the expiration of each such policy, the
Mortgagor shall fintush the Mortgagee with evidence satisfactory to the Mortgagee of the
payment of the premium apd the reissuance of a policy continuing insurance in force as required
by this Mortgage.

Section 2.6 Taxes ano Otlier Impogitions.

{a)y  The Mongagor shall pay—or cause to be paid, all real property taxes and
assessments, general and special, and all ofiter taxes and asscssments of any kind or nature
whatsoever, including without limitation any nen-governmental levies or assessments such as
matitenance charges, owner association ducs ot ehrges or fees, levies or charges resulting from
covenants, conditions and restrictions aflecting {iC Cremises, which are assessed or imposed
upon the Premises, or become due and payable, and whiCh create, may create or appear to create

4 lien upon the Premises, or any part thereof (all of which taxes, asscssments and other

governmental charges and non-governmental charges of the above-described or like nature are
hereinafier referred to as “Impesitions™); provided however, that i7 by law, any such Imposition
is payable, or at the option of the taxpayer may be paid, in installments; the Mortgagor may pay
the same together with any accrued interest on lhe unpaid balance of such Imposition in
installments as the same become due and before any fine, penalty, intercst or enst may be added
thereto for the nonpayment of any such instaliment and interest.

(b)  Within thirty (30) days afier a request from Mortgagee, the Maprgagor shall
furnish to the Mortgagee, after the date upon which any Imposition is due and payalle by the
Mortgagor, official receipis of the appropriate taxing authority, or other proof satisfactory to the
Mortgagee, evidencing the payment thereof.

{c The Mortgagor shall have the right before any delinquency occurs to contest or
object 1o the amount or validity of any Imposition by appropriate fegal proceedings properly
instituted and prosecuted in such manner as shall stay the collection of the contested Impositions
and prevent the sale or forteiture of the Premises to collect the same; provided that no such
contest or objection shall be deemed or construed in any way as relieving, modifying or
extending the Mortgagor’s covenants to pay any such Imposition at the time and in the manner
1313 Partners, LIC
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provided in this Section uniess the Mortgagor has given prior written notice to the Mortgagee of
the Morigagor’s intent lo so contest or object to an lmposition, and undess, at the Mortgagee’s
sole option. {i) the Mortgagor shall demonstrate to the Mortgagee’s satisfaction that legal
proceedings instituted by the Mortgagor contesting or objecting to such impositions shall
conclusively operate to prevent the sale or forfeiture of the Premises, or any part thereof, to
satisfy such Imposition prior to final determination of such proceedings; and/or (ii) the
Mortgagor shall furnish a good and sufficient bond or surety equal to at least 110% of the
amount necessary to pay such Imposition in full {including any penalties or fees associated
therewith), or a good and sufficient undertaking as may be required or permitted by law to
accomplish a stay of any such sale or forfeiture of the Premises during the pendency of such
contest; aduquate fully to pay all such contested Impositions and all interest and penalties upon
the adverse dotermination of such contest.

Sestion Z 7. Utilities. The Mortgagor shall pay or cause to be paid when due all utility
charges which ar¢ inturred by the Mortgagor or others for the benefit of or service to the
Premises or which may/oecome a charge or hen against the Premises for gas, electricity, water or
sewer services furnished todie Premises and all other assessments or charges of a similar nature,
whether public or private, aticcting the Premises or any portion thereof, whether or not such
assessments or charges are Lienstherzon.

Section 2.8, Actions by Mostgagee to Preserve Premises. Following the occurrence
of an Event of Default, the Mortgagee tiits own discretion, without obligation so to do and
without releasing the Mortgagor from any obtigation, may make or do the same in such manner
and to such extent as it may deem necessary in protect the security hercof. In connection
therewith, without limiting its general powers, thie Mortgagee shall have and is hereby given the
right, but not the obligation, (i} to enter upon and (aKepossession of the Premises; (ii) to make
additions, alterations, repairs and improvements to the Premises which it may consider necessary
and proper to keep the Premises in good condition and repaiz;-{iii) 1o appear and participate in
any action or proceeding affecting or which may affect the 2remises, the security hercof or the
rights or powers of the Mortgagee; (iv) to pay any Impositions asserted against (he Premises and
to do sv according to any bill, statement or estimate procured from the anpropriate office without
mquiry into the accuracy of the bill, statement or estimate or into the validity of any Imposition;
(v} to pay. purchase, contest or compromise any encumbrance, claim, charge lten or debt which
in the judgmeat of the Mortgagee may affect or appears to affect the Premisas o1 the security of
this Mortgage or which may be prior or superior hereto; and {vi) in exercising’such powers, to
pay necessary expenses, including employment of and payment of compensation o counsel or
other necessary or desirable consultants, contractors, agents and other employées. The
Mortgagor irrevocably appoints the Mortgagee its true and lawful attorney in fact, at the
Mortgages's election, to do and cause to be done all or any of the foregoing in the cvent the
Mortgagee shall be cntitled to take any or all of the action provided for in this Section. The
Mortgagor shall immediately, upon demand therefor by the Mortgagee, pay all reasonabie out-
of-pocket costs and expenses incurred by the Mortgagee in connection with the exercise by the
Mortgagee of the foregoing rights, including without limitation, costs of evidence of title, court
costs, appraisals, surveys and reasonable attorneys' fees and expenses, all of which shall
constitute so much additional indebtedness secured by this Morigage immediately due and
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payvable, with interest thereon from the dale of such demand until paid at a variable rate 3%
above the highest interest rate from fime to time prevailing on the Note,

Section 2.9, Damage and Destruction.

(1) The Morigagor shall give the Mortgagee prompt notice of any damage to or
destruction of any portion or ali of the Premises that exceeds Twenty Five Thousand and No/100
Dollars ($25,000.00), and the provisions contained in the following paragraphs of this Section
shall apply in the event of any such damage or destruction.

2y In the case of loss in exeess of One Hundred Twenty 1'ive Thousand and No/100
Daollars (8125.000.00) (“Insurance Threshold™), the Mortgagee is hereby authorized at its option
either (i) to zetf2 and adjust any claim under such policies without the consent of the Mortgagor,
or (11) to allow s Mortgagor to agree with the insurance company or companies on the amount
to be paid upon thic Josg; and in any case the Mortgagee shall, and is hereby authorized to, collect
and receipt for any saciiinsurance proceeds; and the reasonable, actual out-of-pocket expenses
incurred by the Mortgagee-in the adjustment and eollection of insurance proceeds shall be so
much additional indebtediiess secured by this Mortgage, and shall be reimbursed to the
Mortgagee upon demand.

{¢)  Inthe event of any isured damage to or destruction of the Premises or any part
thereof, the proceeds of insurance payxsle as a result of such loss shall be applied unto the
indebtedness sccured by this Mortgage withsutany prepayment penalty, or applied to the repair
and restoration of the Premises, as the-Martgagee in its sole discretion shall elect.
Notwithstanding the foregoing, if ali or any portion of the Premises have been damaged or
destroyed, Mortgagee shall allow Mortgagor 107 nse any such insurance proceeds for the
restoration of same if (i) no Event of Default has ocourred, and (ii) the insurance proceeds are
sufficient to complete the restoration, or if the insurance procesds are insufficient, if Mortgagor
deposits with Mortgagee an amount equal to the difference between Mortgagee’s estimated cost
of the restoration and the insurance proceeds.

(dy  In the event that Mortgagor elects (if it has such fight to in accordance with
Section 2.9(¢)), or Mortgagee elects, that proceeds of insurance are to'hz applied to the repair
and restoration of the Premises, the Mortgagor hereby covenants promptly (o repair and restore
the same. In such event such proceeds shall be made available, from time to'tive, to pay or
reimburse the costs of such repair and restoration, upon the Mortgagee’s being fusiished with
satisfactory cvidence of the estimated cost of such repair and restoration and ~with such
architect’s certificates, waivers of lien, contractors’ sworn statements and other evidence of cost
and of payments as the Mortgagee may reasonably require and approve, and if the estimated cost
of the work exceeds 10% of the original principal amount of the indebtedness secured hereby,
with all plans and specifications for such repair or restoration as the Mortgagee may reasonably
require and approve. No payment made prior to the final completion of the work shall exceed
90% of the value of the work performed from time to time, and at all times the undisbursed
balance of said proceeds remaining it the hands of the Mortgagee shall be at least sufficient to
pay for the cost of completion of the work, {ree and clear of any liens.

EAES Partaers, LIL

Mortgage, Assignment of Kenls and Leases,
Neourity Agresmont and Fisture Filing
RPTREL

Page 14




1534922073 Page: 20 of 37

UNOFFICIAL COPY

Section 2.16. Eminent Domain.

(&) Should the Premises or any part thereof or interest therein be taken or damaged by
reason of any public improvement or condemnation proceeding, or in any similar manner, or
should the Mortgagor receive any notice or other information regarding any such proceeding, the
Mortgagor shall give prompt written notice thereof to the Mortgagee, and the provisions
contained in the following paragraphs of this Section shall apply.

{(t)  The Mortgagee shall be entitled to apply all compensation, awards and other
payments or relief therefor to the indebtedness, and shall be entitled at its option to commence,
appear in ahd prosecute in its own name any action or proceedings. The Mortgagee shall also be
entitled wnake any compromise or settlement in connection with such taking or damage, All
proceeds oi_compensation, awards, damages, rights of action and proceeds awarded to the
Mortgagor are lioreby assigned to the Morlgagee and the Mortgagor shall execute such further
assignments of sueh {icceeds as the Mortgagee may reguire,

(¢} Inthe'eventthat any portion of the Premises are taken or damaged as aforesaid,
all such proceeds shall be wpplied upon the indebtedness secured by this Mortgage or applied to
the repair and restoration of the Primises, as the Morlgagee in its sole discretion shall elect.

(d)  Inthe event that the Mratgagee shall elect that such proveeds are to be applied to
the repair and restoration of the Premisce, the Mortgagor hereby covenants promptly to repair
and restore the same. In such event such preceeds shall be made available, from time to time, to
pay or reumburse the costs of such repair and rastoration on the terms provided for in Section
2.9(d) hereol with respect to insurance proceeds.

Section 2.11. Inspection of Premises. Upon'not less than one (1) business day’s prior
notice to the Mortgagor (or shorter time period in the evsit of an emergency), the Mortgagee. or
its agenits, representatives or workmen, are authorized to ent(r at any reasonable time upon or in
any pat of the Premises for the purpose of inspecting the’same and for the purpose of
performing any of the acts it is authorized to perform under the terms o7 this Moertgage or any of
the other Loean Documents.

Section 2.12. Tnspection of Books and Records.

{aj  The Mortgagor shall keep and maintain full and correct records shiowing in detail
the mcome and expenses of the Premises and shall make such books and records and all
supporting vouchers and data available for examination by the Mortgagee and its agents at any
reasonable time, from time to time, and upon not less than one (1} business day’s prior notice to
the Mortgagor, at the offices of the Mortgagor, or at such other location as may be mutually
agreed upon.

(b} The Mortgagor shall also furnish to the Mortgagee such other information and
data with respect to the Premises as may be requested by the Mortgagee.
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Section 2.13. Title, Liens and Conveysnces

{a) The Mortgagor represents and warrants that it helds good and marketable title to
the Premises, subject only to Permitted Encumbrances,

(b)  Except for Permitted Encumbrances, and leases entered into in accordance with
this Mortgage, the Mortgagor shail not create, suffer or permit 1o be created or filed against the
Premises, or any part thereof or interest therein, any mortgage len or other lien, charge or
encumbrance, either superior or inferior to the lien of this Mortgage. The Mortgagor shail have
the right fo contest in good faith the validity of any such lien, charge or cncumbrance, provided
that the Mertgagor shall first deposit with the Morigagee a bond, title insurance or other security
in amountecual to at least 110% of the amount necessary to pay the same in full (including any
penalties or fcea-associated therewith), and in a form otherwise satisfactery to the Mortgagee;
provided furthef <hat the Mortgagor shall thereafter diligently proceed to cause such lien,
encumbrance or chargedo be removed and discharged. If the Mortgagor shall fail to discharge or
so contest any such lien. encumbrance or charge, then, in addition o any other right or remedy of
the Mortgagee, the Mortgegee may, but shall not be obligated to, discharge the same, either by
paying the amount claimed to'be due, or by procuring the discharge of such lien by depositing in
court a bond for the amount c'aimzd or otherwise giving security for such claim, or in such
manner as is or may be prescribed by law and any amounts expended by the Mortgagee in so
doing shall be so much additional indebrerdness secured by this Mortgage. Except for Permitted
Fncumbrances, leases entered into in accordance with this Mortgage, and liens, charges and
encumbrances being contested as provided eoove, in the event that the Mortgagor shall suffer or
permil any superior or junior lien, charge ot eacymbrance to be attached to the Premises and
shall fail to discharge same as required by this Mortgage and the other Loan Documents, then the
Mortgagee, at its option, shall have the unqualitiedvipht to accelerate the maturity of the Note
causing the full principal balance and accrued interestion the Note to become immediately due
and payable without notice to the Mortgagor.

{c) In the event title to the Premises 1s now or hereafict becomes vested m a trustee,
any prohibition or restriction contained herein upon the creation ofany lien against the Premises
shall alse be construed as a similar prohibition or limitation against the creation of any lien or
security interest upon the beneficial interest under such trust.

(d}  Except as otherwise permitted in this Mortgage and the other Load Zxocuments, in
the event that the Morigagor shall sell, transfer, convey or assign the title to all orany portion of
the Premises, whether by operation of law, voluntarily, or otherwise, the Mortgagee, at'ite option,
shall have the unqualified right to accelerate the maturity of the Note causing the full principal
balance and accrued interest on the Note to become immediately due and payable without notice
to the Mortgagor.

{¢)  Any walver by the Mortgagee of the provisions of this Section shall not be
deemed to be a waiver of the right of the Mortgagee to insist upon strict compliance with the
provisions of this Section in the future.
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Section 2.14. Taxes Affecting Mortgage.

(&) I al any time any federal, State or municipal law shall require any documentary
stamps or other tax hereon or on the Note, or shall require payment of any tax upon the
indebtedness secured hereby, then the said indebtedness and the accrued interest thereon shall be
and become due and payable at the election of the Mortgagee upon thirty (30) days’ notice to the
Mortgagor; provided, however, that said election shall be unavailing and this Mortgage and the
Note shall be and remain in effect, if the Mortgagor lawfully may pay for such stamps or such
ax including interest and penalties thereon to or on behalf of the Mortgagee and the Mortgagor
does in fact pay, when payable, for all such siamps or such tax, as the case may be, including
interestand penalties thereon.

(b} ‘_Ar.the event of the enactment afler the date of this Mortgage of any law of the
State in which the Premises are located deducting from the value of the Premises for the purpose
of axation any lien fiwereon, or imposing upon the Mortgagee the payment of the whole or any
part of the wxes or assessments or charges or liens herein required to be paid by the Mortgagor,
or changing in any way the laws relating to the taxation of morigages or debts secured by
morigages or the Mortgagee’sinterest in the Premises, or the manner of collection of taxes, so as
to affcct this Mortgage or the debt secured hereby or the holder hereof, then, and in any such
event, the Mortgagor, upon demand by the Mortgagee, shall pay such taxes or assessments, or
reimburse the Mortgagee therefor; provided, however, that if, in the opinion of counsel for the
Mortgagee, (i) it might be unlawful toSequire Mortgagor to make such payment or (ii) the
making of such payment might result in the inposition of interest beyond the maximum amount
permitted by law, then, and in such event, the Mortgagee may elect, by notice in writing given to
the Mortgagor, to declare all of the indebtedness secured hereby to be due and payable within
thirty (30} days from the giving of such notice. Noomtistanding the foregoing, it is understood
and agreed that the Mortgagor is not obligated to pay any portion of Mortgagee's federal or State
income tax.

Scetion 2.15. Environmental Matters.

(a}  The Mortgagor hereby represents and warrants to the Morlgagee that, except as
disclosed in the environmental site assessment referred to in the Loan Agreement, and with the
exception of Permitted Materials, (1) neither the Mortgagor nor any Of 1is affiliates or
subsidiaries, nor to the best of the Mortgagor’s knowledge, any other person or.cu'ity, has ever
caused or permitied any Hazardous Material to be placed, held, located or disposed o on, under
or at the Premises or any part thereof) (i) none of the property described above has <vzr been
used by the Mortgagor or any of ws atfiliates or subsidiaries, or to the best of the Mortgagor’s
knowledge, by any other person or entity, as a treatment, storage or disposal site, whether
permanent or temporary, for any Hazardous Material; (iil) to Morlgagor’s knowledge, there are
no above ground or underground storage tanks located on the Premises; and (iv) to Mortgagor’s
knowledge, neither the Mortgagor nor the Premises are subject to any private or governmental
lien or judicial or administrative notice or action pending, or to the best of the Morigagor’s
knowledge, threatened, relating to Hazardous Materials or the environmental condition of the
Premises.
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thy The Mortgagor shall not allow any Hazardous Materials other than Permitted
Materiais to be stored, located, discharged, possessed, managed, processed or otherwise handled
on the Premises, and shall comply with all Environmental Laws affecting the Premises.

(¢}  Without limitation on any other provision hereof, but subject to the terms of the
Indemnity Agreement, the Morigagor hereby agrees to indemnify and hold the Mortgagee
harmiess from and against any and all losses, liabilities, damages, injuries, costs, expenses and
claims of any kind whatsoever, including, without limitation, any losses, liabilities, damages,
injuries, costs, expenses or claims asserted or arising under any Environmental Law, paid,
meurred ar suffered by or asserted against the Mortgagee as a direct or indirect result of any of
the folloviag, regardless of whether or not caused by, or within the control of, the Mortgagor: (i)
the presente-of any Hazardous Material on or under, or the escape, seepage, leakage, spillage,
discharge, enissinn, discharging or release of any Hazardous Material from the Premises or any
part thereof, or (i} any liens against the Premises permitted or imposed by any Environmental
Law, or any actual Ot ssserted lability or obligations of the Mortgagor or any of its affiliates ot
subsidiarics under any ‘davironmental Law, or (iil) any actual or asserted liability or obligations
of the Morigagee or any ol 11 aftiliates or subsidiaries under any Environmental Law relating 1o
the Premises.

{d)  The representations warranties, covenants, indemnities and obligations provided
for in this Section 2.15 shall be ¢oniiruing and shall survive the payment, performance,
satisfaction, discharge, cancellation, trmination, release and foreclosure of this Mortgage
(except as expressly provided otherwise in (be Indemnity Agreement); provided, however, that
such representations, warranties, covenants, irdemnities and obligations shall not apply with
respect to Hazardous Materials which are first placed on the Premises on or afier the date on
which the Mottgagee or any other party obtains title {0 urd possession of the Premises as 2 result
of an excrcise by the Mortgagee of its remedies under this Mortgage or any of the other Loan
Documents or as a result of a conveyance of title to the Premises by the Mortgagor 1o the
Mortgagee or such other party in lieu of such exercise of remedies,

Section 2.16. Estoppel Letters. The Mortgagor shall furtash from time o time within
I5 days after the Mortgagee’s request, a written statement, duly acknoviedged, of the amount
due upon this Mortgage and whether any alleged offsets or defenses oxist against the
mndebtedness secured by this Mortgage.

ARTICLE TII

LEASES: DECLARATION OF SUBORDINATION TO LEASES

Section 3.1 Leases. The Mortgagor agrees (i) that it will not enter into any lease with
a Major Tenant of the Premises or any portion thereof (a “Major Lease”) without the prior
written consent ol the Mortgagee, which consent shal! not be mreasonably withheld, conditioned
or delayed; (if) that it will at all times duly perform and observe all of the terms, provisions,
conditions and agreements on it part to be performed and observed under any and all leases of
the Premises or any portion thereof, including, but not limited to, the Leases, and shall not suffer
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or permit any default or event of default on the part of the lessor to exist thereunder, beyond
applicable nolice and cure periods; (i) that it will not agree or consent to, or suffer or permis,
any termination, surrender, modification, amendment or assignment of, or anyv sublease under, or
waive any rights under, any Major Lease without the prior written consent of the Mortgagee,
which consent shall not be unreasonably withheld, conditioned or delayed; and (iv) except for
security deposits not to exceed one month’s rent for any one lessee, that it will not collect any
rent {or more (han one month in advance of the date same is due. Unless otherwise approved by
the Mortgagee, all leases of space in the Premises shall be prepared on a lcase form approved by
the Mortgagee, subject to commercially reasonable changes made or negotiated thereto from
time to time. Nothing herein contained shall be deemed to obligate the Mortgagee to perform or
discharge-any obligation, duty or liability of the lessor under any lease of the Premises, and the
Mortgagod slall and does hereby indemnify and hold the Mortgagee harmiess from any and all
liability, loss or damage which the Mortgagee may or might incur under any leases of the
'remises or by rgason of the Assignment of Rents unless the same relates to the gross negligence
or willful misconduct 51 Mortgagee or Mortgagee's affiliates; and any and all such Lability, loss
or damage incurred by the Mortgagee, together with the reasonable, out-of-packet costs and
expenses, including reasonable attorneys® fees and expenses, incurred by the Mortgagee in the
defense of any claims or demands therefor, whether successful or not, shall be so much
additional indebtedness secured by this Mortgage, and the Mortgagor shall reimburse the
Mortgagee therefor on demand. Tor the avoidance of doubt, without Mortgagee's consent,
Mortgagor may enter into. terminate.(sporender, modify, amend or consent lo the assignment or
sublease of, or waive any rights under, any lease that is not a Major Lease,

Section 3.2.  Declaration_of Subordmation to Leases. At the option of the
Mortgagee, this Mortgage shall become subject and subordinate, in whole or in part (but not with
respect to priority of entitlement to insurance proceeds or any award in condemnation) to any
and all leases and subleases of all or any part of the Premises upon the execution by the
Mortgagee and recording thereof, at any time hercatter, in theOifice of the Recorder of Deeds of
the county wherein the Premises are situated, of a unilateral declaration to that effect.

ARTICLE IV

EYENTS OF DEFAULT AND REMEDIES

Sectiond.i.  Events of Default. Any one or more of the following shali Coustitute an
Event of Default under this Mortgage:

(a) (i) The failure by the Mortgagor to pay when due any amount due and
payable on the Maturity Date pursuant to the Note (except that for the first failure of
Mortgagor to timely pay principal and/or interest in any calendar year, Mortgagee shall
deliver writien notice to Mortgagor thereof, and an Event of Default shall not occur
unless Mortgagor fails to cure same within ten (10} days after receipt of notice); or (i)
faiture 1o make any payment when due in accordance with the terms hereof, or due under
the Note, or any of the other Loan Documents (other than as set forth in subsection (N
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above), and such tailure is not cured within ten (10 days after Mortgagee provides
written notice to Mortgagor; or

(b intentionally Omitted; or

(¢)  The Mortgagor, or any indemnitor under the Indemnity Agreement, or any
guarantor under the Guaranty, shall file a voluntary petition in bankruptey, or shall file
any petition or answer seeking or acquiescing in any reorganization, arrangement,
composition, readjustment, liguidation, dissolution or similar relief under any present or
future federal, state or other statute, law or regulation relating to bankruptey, insolvency
or ether relief for debtors; or shall seek or consent to or acquiesce in the appointment of
any trustee, recejver or liquidator of the Mortgagor or any such indemnitor or guarantor
or ofatlor any part of the Premises, or of any or all of the royalties, revenues, rents,
issues orprofits thereof, or shall make any general assignment for the benefit of creditors;
or

(d} A court of competent jurisdiction shall enter an order of reliel pursuant to,
or an order, judgmerior decree approving, a petition filed against the Mortgagor, or any
indemnitor under the lademnity Agreement, or any guarantor under the Guaranty,
seeking any reorganizations dissolution or similar relief under any present or future
federal, state or other statute, 15w)or regulation relating to bankruptey, insolveney or other
relief for debtors, and such ordcr; judgment or decree shall remain unvacated and
unstayed for an aggregate of sixty () days, whether or not consecutive, from the first
date of entry thereof: or any trustee, recziver or liquidator of the Mortgagor or any such
indemnitor or guarantor or of all or any yart of the Premises, or of any or all of the
royalties, revenues, rents, issues or proir’s thereof, shall be appoitted and such
appointment shall remain unvacated and unstayet for an aggregate of sixty (60) days,
whether or not consecutive; or

(e) A writ of execution or attachment or any $itnilar process shall be issued or
levied against all or any part of or interest in the Premises; ¢/ any judgment involving
monetary damages shall be entered against the Mortgagor which shall become a lien on
the Premuses or any portion thereof or interest therein and such execution, attachment or
similar process or judgment is not discharged, released, bonded, satistied, vacated or
stayed within forty five (45) days after its entry or levy; or

43} If any representation or warranty of the Mortgagor, or any iodemnitor
under the Indemnity Agreement, or any guarantor under the Guaranty, contained in this
Mortgage, in any of the other Loan Documents, or in any statement, certificate or other
document delivered in connection with the Loan, shall be untrue or incotrect in any
material respect; provided, however, that with respect to any such breach that is capable
of being cured, no Lvent of Default shall exist so long as Mortgagor or Guarantor, as
applicable, cures said breach within (i) ten (10) days if the breach can be cured by the
payment of money, or (ii) thirty (30) days for any other breach, in each case after
recelving notice from the Mortgagee to Mortgagor and/or Guarantor, as applicable, with
respect thereto; or
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(g It any Major Lease shall be entered into, terminated, surrendered,
modified, amended or assigned, or a sublease or waiver under any such Major [ease shall
oceur, in violation of the provisions ol Section 3.1 of this Mortgage; or

() All or any subsmntial part of the Premises shall be taken by a
governmental body or any other person whether by condemnation, eminent domain or
otherwise; or

{1 Detault shall oceur in the performance, observance or compliance with
any term, covenant, condition, agreement or provision contained in this Mortgage other
war. as described in paragraphs (a) through (h) above and the same is not cured (i) within
ten'(19) days after notice from Mortgagee (in the case of any Default which can be cured
by the’payment of money), or (i) within thirty (30) days after notice from Mortgagee (in
the case”mt)any other Default); provided, however, that with respect to any Default
specitied i subsection (i), if the same cannot reasonably be cured within such thirty (30)
day period ard/Mortgagor commences to cure same within such thirty (30) day period
and thereafter diligzmily proceeds to cure same, such period shall be extended for so long
as Mortgagor requires; 1t being agreed that no such extension shall exceed sixty (60) days
in the aggregate; or

() If any Event of) Default shall occur under any of the other Loan
Documents, including, withouwt {imitation, any Hedging Agreement to which the
Mortgagee 1s a party, if any, or if any” “epent of default” (however described) shall occur
with respeet to any Hedging Transactionio,which the Mortgagee is a party, if any; or

(k) Ifany Event of Default shallowur under any other mortgage or trust deed
on the Premises; or

{h Default shall occur in the payment of any ‘moneys due and payable (o the
Mortgagee by the Mortgagor, other than in connection vidth the Loan, or Default shall
oveur in the performance or observance of any obligation or'condition on the part of the
Mortgagor under any written contract, agreement or other| in¢trument heretofore or
hereafter entered into with the Mortgagee other than in connectior with the Loan.

Scetion 4.2.  Acceleration Upon Event of Default; Additional Remedies . Upon or at

any time after the occurtence of any Event of Default under this Mortgage, the Moripagee may
declare the Note and all indebtedness secured by this Mortgage ¢ be duc and payabia and the
same shall thereupon become due and payable without any presentment, demand, protest or
notice of any kind. Thereatter the Morigagee may --

(a) Either in person or by agent, with or without bringing any action or
proceeding, if applicable law permits, enter upon and take possession of the Premises, or
any part thereof, in its own name, and do any acts which it deems necessary or desirable
to preserve the value, marketability or rentability of the Premises, or any part thereof or
interest therein, increase the income therefrom or protect the security hereof and, with or
without taking possession of the Premiscs, sue for or otherwise collect the rents, issues

1313 Pantners, LLC
Mortgage, Assignment of Rents and Leoses,
Security Agroement and Fixture Filing

326136
Pape 21




1534922073 Page: 27 of 37

UNOFFICIAL COPY

and profits thereof, including those past due and unpaid. and apply the same to the
payment of taxes, insurance premiums and other charges against the Premises or in
reduction of the indebtedness secured by this Mortgage; and the entering upon and taking
possession of the Premises, the coilection of such rents, issues and profits and the
application thereof as aforesaid, shall not cure or waive any Event of Default or notice of
Event of Default hereunder or invalidate any act done in response to such Event of
Detault or pursuant to such notice of Event of Default and, notwithstanding the
conlinuance in possession of the Premises or the collection, receipt and application of
rents, issues or profits, the Mortgagee shall be entitled to exercise every right provided
forin this Mortgage or any of the other Loan Documents or by law upon occurrence of
any Fvent of Default; or

707 Commence an action to foreclose this Mortgage, appoint a receiver, ot
specifrcat!y enforce any of the covenants hereof; or

(¢} “Sellthe Premises, or any part thereof, or cause the same to be sold, and
convey the same to'the purchaser thereof, pursuant to the statute in such case made and
provided, and out of fhe proceeds of such sale retain all of the indebtedness secured by
this Mortgage including, without limitation, principal, accrued interest, costs and charges
of such sale, the attorncys) Tezs provided by such statute, or in the event of a suit to
{oreclose by court action, a réasorable attorneys fee, rendering the surplus moneys, if
any, to the Mortgagor; provided, (nat in the event of public sale, such property may, at the
option of the Mortgagee, be sold in ¢ne parcel or in several parcels as the Mortgagee, in
its sole discretion, may elect; or

{d}  FExercise any or all of the reracdizs available to a secured party under the
Code and any notice of sale, disposition or other ‘ntended action by the Mortgagee, sent
to the Mortgagor at the address specified in Section £:13 hereof, at least ten (10) days
prior to such action, shall constitute reasonable notice to the Martgagor; or

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

Section 4.3.  Foreclosure; Expense of Litigation. When the indebtediess. secured by
this Mortgage, or any part thereof, shall become due, whether by acccleration orotiierwise, the
Mortgagee shall have the right to foreclose the lien hereof for such indebtedness or partthereof.
In any suit to foreclose the lien hereof or enforce any other remedy of the Mortgagee under this
Mortgage or the Note, there shall be allowed and included as additional indebtedness in the
decree {or sale or other judgment or decree, all reasonable, actual oul-of-pocket expenditures and
expenses which may be paid or incurred by ot on behalf of the Morigagee for attorneys’ fees,
appraiser’s fees, outlays for documentary and expert evidence, stenographers’ charges,
publication costs, and costs (which may be estimated as to items to be expended after entry of the
decree) of procuring all such abstracts of title, title searches and examinations, title insurance
policies, and similar data and assurances with respect to title as the Mortgagee may deem
reasonably necessary either to prosecute such suit or to evidence fo bidders at any sale which
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may be had pursuant to such decree the true condition of the tifle to or the value of the Premises.
All expenditures and expenses of the nature in this Section mentioned, and such expenses and
fees as may be incurred in the protection of the Premises and the maintenance of the lien of this
Mortgage, including the fees of any attorney employed by the Mortgagee in any litigation or
proceeding affecting this Mortgage. any of the other Loan Documents or the Premises, including
probate and bankruptcy proceedings, or in preparations for the commencement or defense of any
proceeding or threatened suit or proceeding, shall be so much additional indebtedness secured by
this Mortgage, immediately duc and payable, with interest thereon from the date due until paid at
a variabie rate 3% above the highest interest rate from time to ime prevailing on the Note. [n the
event of any foreclosure sale of the Premises, the same may be sold in one or more parcels. The
Mortgagee may be the purchaser at any foreclosure sale of the Premises or any part thereof.

Sectivin 4.4, Application_of Proceeds of Foreclosure Sale. The proceeds of any
foreclosure sale” o the Premises or of the exercise of any other remedy hereunder shall be
distributed and appited in the following order of prionty: first, on account of all costs and
expenses incident to the foreclosure proceedings or such other remedy. including all such items
as arc mentioned in Sectizm4.3 hercof: sccond, all other items which under the terms hereof
constitute indebtedness sectrad by this Mortgage additional to that evidenced by the Note, with
interest thereon as therein provided; third, all principal and interest remaining unpaid on the
Note; and fourth, any remamder t¢/th: Mortgagor, its successors or assigns, as their rights may
appear,

Section 4.5.  Appointment of Recetver, Upon or at any time after the filing of a
complaint to foreclose this Mortgage, the cowt-in, which such complaint is filed may appoint a
receiver of the Premises or any portion thereof, “5uch appoiniment may be made either before or
after sale, without notice, without regard to the soivéney or insolvency of the Mortgagor at the
time of application for such recetver and without regurd’te’ the then value of the Premises and the
Mortgagee or any holder of the Note may be appoinled as such receiver. Such receiver shall
have power {i} to collect the rents, issues and profits of the Piamies during the pendency of such
foreclosure suit, as well as during any further times when ‘ne Mortgagor, except for the
intervention of such receiver, would be entitled to collect such reditsissues and profits; (i) to
extend or modify any then cxisting leases and to make new ‘leases, which extension,
modifications and new leases may provide for terms to expire, or for optiens to.lcssees to extend
or renew terms fo expire, beyond the Maturity Date of the indebtedness secuied byv.this Mortgage
and beyend the date of the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, 1t being understood and agreed that any such leases, and the options or other
such provisions to be contained therein, shall be binding upon the Mortgagor and 4l persons
whose interests in the Premises are subject to the lien hereof and upon the purchaser or
purchasers at any forcclosure sale, notwithstanding discharge of the indebtedness secured by this
Martgage, satisfaction of any [oreclosure judgment, or issuance of any certificate of sale or deed
{0 any purchaser; and (iii) all other powers which may be necessary or are usual in such cases for
the protection, passession, control, management and operation of the Premises during the whole
ol said period. The court from time to time may authorize the receiver to apply the net income in
his hands in payment in wholc or in part of the indebtedness secured by this Morigage, or found
due or secured by any judgment foreclosing this Mortgage, or any tax, special assessment or
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other lien which may be or become superior to the lien hereof or of such decree, provided such
application is made prior to foreclosure sale.

Section 4,6.  Insurance After Foreclosure. In casc of an insured loss after toreclosure
proceedings have been instituted, the proceeds of any insurance policy or policies, if not applied
in repairing and restoring the Premises, shall be used to pay the amount due in accordance with

any judgment of foreclosure that may be entered in any such proceedings, and the balance, if

any, shall be paid as the court may direct.

Section 4.7. Remedies Not Exclusive; No Waiver of Remedics.

(a)” ~The Mortgagee shall be entitled to enforce payment and performance of any
indebtedness ot obligations secured hereby and 1o exercise all rights and powers under this
Mortgage or aderany of the other Loan Documents or other agrcement or any laws now or
hereafter in force;- potwithstanding that some or all of the said indebledness and obligations
secured hereby may 1oy, or hereafler be otherwise secured, whether by mortgage, deed of trust,
pledge, lien, assignment or otherwisc. Neither the acceptance af this Mortgage nor its
enforcement, whether by courtaction or other powers herein contained, shall prejudice or in any
manner affect the Mortgagee’s right to realize upon or enforce any other scourity now or
hereafter held by the Mortgagee, it leing agreed that the Mortgagee shall be entitled to enforce
this Mortgage and any other securily %0ow or hereafter held by the Mortgagee in such order and
manner as it may in its absolute discret’en determine. No remedy herein conferred upon or
reserved o the Mortgagee is intended to by ¢rclusive of any other remedy herein or by law
provided or permiited, but each shall be cumplative and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law or in equity or by statute. Every
power or remedy given by any of the Loan Docurieras to the Mortgagee or to which it may be
otherwise entitled, may be exercised, concurrently oi facependently, from time to time and as
often as it may he deemed expedient by the Morigagee 2nd the Mortgagee may pursue
inconsistent remedies. Failure by the Mortgagee to exercise any right which it may exercisc
hereunder, or the acceptance by the Mortgagee of partial paymeitc, shall not be deemed a waiver
by the Mortgagee of any Default or Event of Default hereunder o1 of its right to exercise any
such rights thereafter.

(h)  In the event the Mortgagee at any time holds additional sequrity for any of the
indebtedness secured by this Mortgage, it may enforce the sale thereof or otherwise realize upon
the same, at its option, either before or concurrently with exercising remedice-under this
Mortgage or after a sale is made hereunder.

Section 4.8, No_Mortgagee in Possession. Nothing herein contained shall be
construed as constituting the Mortgagee a mortgagee in possession.

Section 4.9,  Waiver of Certain Rights. The Mortgagor shall not and will not apply
for or avail itself of any appraisement, valuation, stay. extension ot exemption laws, or any so-
called “Moratotium Laws,” now existing or hereafter enacted, in order to prevent or hinder the
enforcement or foreclosure of this Mortgage, but rather waives the benefit of such laws. The
Mortgagor for itself and all who may claim through or under it waives any and all right to have

1315 Pardners, LLO

Martgage, Assignment of Rents and [ eases,
Security Agreement and Fixture Filing
126136

Page 24



1534922073 Page: 30 of 37

UNOFFICIAL COPY

the property and estates comprising the Premises marshalled upon any foreclosure of the lien
hereot and agrees that any court having jurisdiction to foreclose such lien may order the
Premises sold as an entirety, The Mortgagor hereby waives any and all rights of redemption
under any applicable law, including, without limitation, redemption from sale or from or under
any order, judgment or decree of fureclosure, pursuant to rights herein granted, on behalf of the
Mortgagor and ail persons beneficially interested therein and each and every person acquiring
any interest in or title to the Premises subsequent to the date of this Mortgage, and on behalf of
all other persons to the extent permitied by the provisions of the laws of the State in which the
Premuses are focated.

secdon 4.10. Mortgagee's Use of Deposits. With respect to any deposits made with or
held by the Mortgagee or any depositary pursuant to any of the provisions of this Mortgage,
when any Evéniof Default shall exist under this Mortgage, the Note or any of the other Loan
Documents, the 8ioitgagee may, at its option, without being required to do so, apply any moneys
or securities whichconstituie such deposits on any of the obligations under this Mortgage, the
Note ot the other Loan 2scuments, in such order and manner as the Mortgagee may elect. When
the indebiedness secured hereby has been fully paid, any remaining deposits shall be paid to the
Mortgagor. Such deposits are hereby pledged as additional security for the prompt payment of
the Note and any other indebtedness hereunder and shall be held to be irrevocably applied by the
depositary for the purposes for which made hercunder and shall not be subject to the direction or
conitrol of the Mortgagor.

Section 4.11. Litigation Provisions/

(&) THE MORTGAGOR CORNSENTS AND  SUBMITS TO THE
JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED IN CHICAGO,
ILLINOIS, AND OF ANY STATE OR FEDERAZ COURT LOCATED OR HAVING
JURISDICTION IN THE COUNTY IN WHICH THE PREMISES ARE LOCATED, IN
WHICH ANY LEGAL PROCEEDING MAY BE COMMENCED OR PENDING
RELATING IN ANY MANNER TO THIS MORTGAGE, TI{E LLOAN OR ANY OF THE
OTHER LOAN DOCUMENTS.

by  THE MORTGAGOR AGRFES THAT PROCESS IN-ANY LFGAL
PROCEEDING RELATING TO THIS MORTGAGE, THE LOAN CR ANY OF THE
OTHER LOAN DOCUMENTS MAY BE SERVED ON THE MORTGAGOR AT ANY
LOCATION.

{t}  THE MORTGAGOR AGREES THAT ANY LEGAL PROCEEDING
RELATING TO THIS MORTGAGE, THE LOAN OR ANY OF THF OTHER LOAN
DOCUMENTS MAY BE BROUGHT AGAINST THE MORTGAGOR IN ANY STATE
OR FEDERAL COURT LOCATED IN CHICAGO, ILLINOIS, OR ANY STATE OR
FEDERAL COURT LOCATED OR HAVING JURISDICTION IN THE COUNTY IN
WHICH THE PREMISES ARE LOCATED. THE MORTGAGOR WAIVES ANY
UBJECTION TO VENUE IN ANY SUCH COURT AND WAIVES ANY RIGHT IT MAY
HAVE TO TRANSFER OR CHANGE THE VENUE FROM ANY SUCH COURT,
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(y  THE MORTGAGOR AGREES THAT IT WILL NOT COMMENCE ANY
LEGAL PROCEEDING AGAINST THE BENEFICIARY RELATING IN ANY
MANNER TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN
DOCUMENTS IN ANY COURT OTHER THAN A STATE OR FEDERAL COURT
LOCATED IN CHICAGO, ILLINOIS, OR IF A LEGAL PROCEEDING IS
COMMENCED BY THE BENEFICIARY AGAINST THE MORTGAGOR IN A COURT
IN ANOTHER LOCATION, BY WAY OF A COUNTERCLAIM IN SUCH LEGAL
PROCEEDING.

(et THE MORTGAGOR HEREBY WAIVES TRIAL BY JURY IN ANY
LEGAL PROCEEDING RELATING TO THIS MORTGAGE, THE LOAN OR ANY OF
THE O14¥R LOAN DOCUMENTS,

ARTICLE V

MISCELLANEQUS

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

Section §.2.  Time of Essence. Fime is of the essence of this Mortgage and of each and
every provision hereof.

Section 3.3.  Usury. The Mortgagor herehy represents and covenants that the proceeds
of the Note will be used for the purposes specified i subparagraph 1{¢) contained in Section
205/4 of Chapter 815 of the linois Compiled Statutes) 2s amended, and that the indebtedness
secured hereby constitutes a “business loan” within the meanipg of that Section.

Scetion 5.4, Licn for Service Charges and Expense: | At all times, regardless of
whether any loan proceeds have been disbursed, this Mortgage sectires, in addition to any loan
procecds disbursed from time to time, the payment of any and 2l origination fees, loan
commissions, service charges, liquidated damages, expense and advances due 1o or incurred by
the Mortpagee in connection with the loan to be secured hereby, all in accordance with the Loan
Agreement and the other Loan Documents.

Section 5.5, Subrogation. To the extent that proceeds of the indebtedness séeured by
this Mortgage are used to pay any outstanding licn, charge or prior encumbrance against the
Premnises, the Mortgagee shall be subrogated to any and all rights and lens owned by any owner
or holder of such outstanding liens, charges and prior encumbrances, and shall have the benefit
of the priority thereof, irrespective of whether said liens, charges or encumbrances are released.

Section 5.6,  Recording; Fixture Filing. The Mortgagor shall cause this Mortgage and
all other documents securing the indebtedness sccured by this Mortgage at all times to be
propetly filed and/or recorded at the Mortgagor's own expense and in such manner and in such
places as may be required by law in order to fully preserve and protect the rights of the
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Morigagee. This Mortgage is intended to be effective, from the date of recording of this
Mortgage in the Office of the Recorder of Deeds of the county in which the Premises are located,
as 2 finaneing statement filed as a fixtare filing pursnant to Section 9-502(¢) of the Code.

Section 5.7.  Further Assurances. The Mortgagor will do, execute, acknowledge and
deliver all and every further acts, deeds, conveyances, transfers and assurances reasonably
necessary or advisable, in the judgment of the Mortgagee, for the better assuring, conveying,
mortgaging, assigning and confirming unto the Mortgagee all property mortgaged hereby or
property intended so to be, whether now owned by the Mortgagor or hereafter acquired.

cection 3.8.  No Defenses. No action for the enforcement of the lien or any provision
hereof sheil_be subject to any defense which would not be good and available to the party
interposing the same in an action at law upon the Note.

Section 5.9~ Invalidity of Certain Provisions. If the lien of this Mortgage is invalid
or unenforceable as 0 any part of the indebtedness secured by this Mortgage, or it such lien is
nvalid or unenforceatiic asto any part of the Premises, the unsecured or partially secured portion
ol the indebtedness secured vy this Mortgage shall be completely paid prior to the payment of
the remaining and secured or partially secured portion thereot, and all payments made on the
mdehiedness secured by this Morigage, whether voluntary or under foreclosure or other
enforcement action ot procedure, shai'be considered to have been first paid on and applied to the
full payment of that portion thereof Which is not secured or fully secured by the lien of this
Mortgage.

Section 5.10. Nlegality of Terms. Notipag hercin or in the Note contained nor any
transaction related thereto shall be construed or shali 5O operate either presently or prospectively,
{1} to require the Mortgagor to pay interest at a rate gréarer than is now lawful in such case to
contract for, but shall require payment of intcrest only to'the evtent of such lawful rale, or (i) to
require the Mortgagor 1o make any payment or do any act contrary to law. If any provision
contaimed in this Mortgage shall otherwise so operate to invalidate this Mortgage, in whole or in
part, then such provision only shall be held for naught as thought sior herein contained and the
remainder of this Mortgage shall remain operative and in full force and effect. and the Mortgagee
shall be given a reasonable time to correct any such error,

Section 5.11. Mortgagee’s Right to Deal with Transferee. In thé cvent of the
voluntary sale, or transfer by operation of law, or otherwise, of all or any part of the Premises,
the Mortgagee is hereby authorized and empowered to deal with such vendee or tratisierze with
reference 1o the Premises, or the debt secured hereby, or with reference to any of the terms or
conditions hereof, as fully and to the same extent as it might with the Mortgagor, without in any
way releasing or discharging the Mortgagor from the covenants and/or undertakings hereunder,
specifically including Section 2.13(d) hereof, and without the Mortgagee waiving its rights to
accelerate the Note as set forth in Section 2.13(d).

Section 5.12. Releases. The Morigagee, without notice, and without regard to the
consideration, if any, paid therefor, and notwithstanding the exislence at that time of any inferior
licns, may rclease any part of the Premises, or any person liable for any indebtedness secured
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hereby, without in any way affecting the liability of any party to the Note, this Mortgage, the
(’iuarén!.y=, or any other guaranty given as additional security for the indebtedness secured hereby
ad without in any way aflfecting the priority of the Lien of this Mostgage, and may agree with
any party obligated on said indebtedness to extend the time for payment of any part or all of the
indebtedness secured hereby. Such agreement shall not, in any way, release or impair the Hen
created by this Morigage, or reduce or modify the liability, if any, of any person or entity
personally obligated for the indebtedness secured hercby, but shail extend the lien hereof as
against the title of all parties having any interest in sald security which interest is subject to the
indebtedness secured by this Mortgage,

secvion 5.13. Notices. All notices and other communications provided for in this
Mortgage A *Motices™) shall be in writing. The “Notice Addresses” of the parties for purposes
of this Mortgagare as follows:

The Morigagor: 1315 Partners, LI.C
¢/v R2 Companies
1130 West Monroe Street
Chicago, llinois 60607
Attention: Chiet Executive Officer

With a copy to: Jindal, Esq.
1130 West Monroe Street
Chipago, fHinois 60607
Ailzntion: Vastlios P. Siomos

The Morigagee: The PrivateBank and Trust Company
120 South Lasalle Street
Chicago, liiinois 50403
Attention: Comunercial Real FEstate Division

or such cther address as a party may designate by notice duly gived in accordance with this
Section to the other parties. A Notice (o a party shall be effective whea dzlivered to such party’s
Notice Address by any means, including, without limitation, personal-delivary by the party
giving the Notice, delivery by United States regular, certified or registered miail or delivery by a
commercial courier or delivery service. If the Notice Address of a party inclades ‘a facsimile
number or ¢lectronic mail address, Notice given by facsimile or electronic mail shal! be effective
when delivered at such facsimile number or email address. If delivery of a Notice isre‘used, it
shall be deemed 10 have been delivered at the time of such refusal of delivery. The party giving
a Notice shall have the hurden of establishing the fact and date of delivery or refusal of delivery
of a Notice.

Section 5.14. Binding Effect. This Mortgage and each and every covenant, agreement
and other provision hereof shall be binding upon the Mortgagor and its successors and assigns,
including, without limitation, each and every from time to time record owner of the Premises ar
any other person having an interest therein, and shall inure to the benefit of the Mortgagee and its
successors and assigns. Wherever herein the Mortgagee is referred to, such reference shall be
1315 Partners, L1.C
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deemed to include the holder from time to time of the Note, whether so expressed or not; and
each such holder of the Note shall have and enjov all of the rights, privileges, powers, options
and benefits afforded hereby and hereunder, and may enforce all and every of the terms and
provisions hereof, as fully and to the same extent and with the same effect as if such from time to
time holder were herein by name specifically granted such rights, privileges, powers, options and
benetits and was herein by name designated the Morigagee.

Section 5,15  Extension Option, If Borrower has satisfied the extension requirements in
accordance with Section 5.1 of the Loan Agreement, the Maturity Date shall be extended until
December 2, 2018,

Secaen 5,16, Covenants to Run with the Land. All the covenants hereof shall run
with the land.

Section 5,17 “Fatire Agreement; No Reliance. This Mortgage sets forth all of the
covenants, promises,‘acreements. conditions and understandings of the partics relating to the
subject matter of this Mortgage, and there are no covenants, promises, agreements, corditions or
understandings, either oral-ol written, between them relating 1o the subject matter of this
Mortgage other than as are herein set forth. The Mortgagor acknowledges that it is executing
this Mortgage without relying om 2y statements, representations or warranties, either oral or
written, that are not expressly set fortpiterein.

Scetion 5,18, Governing Law; severabilitys Modification. This Mortgage shall be
governed by the laws of the State of Illinoiz_ [n the event that any provision or clause of this
Mortgage conflicts with applicable laws, such eonflicts shall not affect other provisions hercof
which can be given effect without the conflicting provision, and to this end the provisions of this
Mortgage are declared to be severable. This Morigzge and each provision hereof may be
modified, amended, changed, altered, waived, termingicd or discharged only by a written
instrument signed by the party sought to be bound by such modification, amendment, change,
alteration, waiver, termination or discharge.

Section 5,19, Meanings. Wherever in this Mortgage the cortext tequires or permits, (he
singular shall include the plural, the plural shall include the singular anditie masculine, feminine
and neuter shall be freely interchangeable.

Section 5.20. Captions. The captions or headings at the beginning of eacli Article and
Section hereof are for the convenience of the parties and are not a part of this Mortgage

Section 5.21. Approval or Consent of Mortgagee.

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

FRLS Parpors, LLE
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yi medwithsteading any other provision of thus Muoripage or any of the other Loan
Documents, wherever in this Mortgage provision is made for the approval or consent of the
Mortgagee with respect 1o a matter, if the Morigagee elects w grant such approval or consent, it
shall not be unreascnable for the Mortgagee to make such approval or consent subject to the
condition that such matter must also be approved or consented to in writing by any one or more
of the Guarantors, any other guarantors of the Loan and any parties other than the Mortgagor that
have provided collateral for the Loan,

Section 5.22. Construction and Interpretation. The Morigagor and the Morigagee,
and their respective legal counsel, have participated in the drafting of this Mortgage, and
accordingly the general rule of construction to the effect that any ambiguaities in a contract are to
be resolved pgainst the party drafling the contract shall not be empleyed in the construction and
interpretation0f inis Mortgage.

ISIGNATURE PAGE(S) AND EXHIBIT(S),
IF ANY, FOLLOW THIS PAGE]
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IN WITNESS WHEREOF, the Mortgagor has caused this instiument to be executed as

of the date first above written.

STATE OF ILLINOIS )
)
COUNTY OF COOK. )

1315 Partners, LLC, an {llinois limited liability
company :

By: 1315 Sponser, LLC, its Manager

Title: Managq

S8

The foregoing instrument was acknowledged hefore me this }f:raay of QO“M)!‘,FXHS,
by Matthew G. Gartison, the Manager of 1315 Sponsor, LLC, an Illinois limited liability
company which is the Manager of 1315 Partners, LLC,can Illinois limited liability company, on

behalf of the company.

1315 Partners, LLC
Mortgage, Assigament of Renes and Leases,
Security Agreement and Fixture Filing
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Name: Ve<ivos Srtvve 3
Notary Public
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EXHIBIT A

LEGAL DESCRIPTION OF THE PREMISES

Commonly Known As: 1315 N North Branch Street, Chicago, lllinois

PARCEL L

THAT PART OF LOTS | AND 2, TOGETHER WITH LOTS 3 AND 4, EXCEPT THE
SOUTH 25,00 FEET THEREOF, ALL TAKEN AS A TRACT, LYING SOUTH OF A LINE
DRAWN ¥EOM A POINT ON THE WEST LINE OF LOT 2 AFORESALD, 22433 FEET
SOUTH OF THENORTHWEST CORNER THEREOF TO A POINT ON THE EAST LINE OF
LOT ¥ AFORENAID, 224,60 FEET SOUTH OF THE NORTHEAST CORNER THEREOF,
ALL IN GWNER'S'SEBDIVISION OF BLOCK 52 IN ELSTON'S ADDITION TO CHICAGO
IN SECTION 3, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THIE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE SOUTH 25 FEET OF LOTS 3 AND 4 AND ALL OF LOTS &5, 6§ AND 7 IN OWNER'S
SUBDIVISION OF BLOCK 52 IN ELSTON'S ADDITION TO CIBCAGO IN SECTION 3§,
TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

Permanent Tax Number: 17-05-202-003-0000; 17-05.202-004-0000; 17-05-202-005-0000; 17-
{15-202-009-0000
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