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Nated as of May 31, 2016

This Mortgage (as modified fron: fipie to time, the “Mortgage™) has been executed by among
Southport Avenue Properties, LLC Serie: (151) - 3846-58 N. Southport, Chicago, Illinois, an
Illinois Designated Series of a Delaware limit:d liability company, (“Mortgagor™), in favor of THE
NORTHERN TRUST COMPANY, as mortgagee (together with any successor, assign or subsequent
holder, “Mortgagee™), with an office at 50 South LaNuile; Chicago, IL 60603. If more than one party
executes this Mortgage, the term "Mortgagor" refers to easn cf them individually and some or all of them
collectively, and their obligations hereunder shall be joiut ‘and several, If any party comprising
"Mortgagor" is a trustee(s), “Trust Agreement” means the guvemning frust agreement and/or instruments
governing the trust, as modified from time to time, and all relited documents and instruments, and
"Mortgagor” also refers to the trustee(s) as such and the trust individuzlly and collectively. Various
capitalized terms used in this Mortgage have the meanings set forth in {ue Section of this Mortgage
entitled “DEFINITIONS.”

In consideration of Mortgagee's extension of new financial accommodatiors ¢r continuation of
existing financial accommodations to Mortgagor, and other valuable consideratior; *iie receipt and
adequacy of which are hereby acknowledged, Mortgagor agrees as follows:

1. DEFINITIONS.

(a) As used in this Mortgage the following terms shall have the indicated meanings:

“Anti-Terrorism Law” means any law relating to terrorism or money-laundering, including
Executive Order No. 13224 and the USA Patriot Act.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. §1 et seq.), as
amended from time to time, and any successor statute,

“Constituent Documents™ means the articles or certificate of incorporation, by-laws, partnership
agreement, certificate of limited partnership, limited liability company operating agreement,
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limited liability company articles of organization or certificate of formation, trust agreement, and
all other documents and instruments pertaining to the formation and ongoing existence of any
person or entity which is not a natural person.

“Credit Support Party” means any person, or any persons severally, who now or hereafter
guarantees payment or collection of all or any part of the Liabilities or provides any collateral for
the Liabilities.

“Dollar” and “$” means lawful money of the United States of America unless otherwise
specified.

“Evedi of Default"—see Section entitled “EVENTS OF DEFAULT.”

“Excluded Swap Obligation” means, with respect to Mortgagor or any Credit Support Party, any
Swap Obliyaiion if, and to the extent that, all or a portion of any guaranty thereof by such
Mortgagor or Crzait Support Party of, or the grant by such Mortgagor or Credit Support Party of
a security interest/to secure, such Swap Obligation (or any guaranty thereof) is or becomes illegal
under the Commodity  Etchange Act or any rule, regulation or order of the Commodity Futures
Trading Commission {or the anplication or official interpretation of any thereof) by virtue of such
Mortgagor’s or Credit Support Party’s failure for any reason to constitute an “eligible contract
participant” as defined in the Commodity Exchange Act and the regulations thereunder at the
time the guaranty of such Mortzagor.or Credit Support Party, or the grant of such secunty
interest, becomes effective with resgeci to such Swap Obligation. If a Swap Obligation arises
under a master agreement governing morz than one swap, such exclusion shall apply only to the
portion of such Swap Obligation that is aitributable to swaps for which such guaranty or security
interest is or becomes illegal.

“Executive_Order No. 13224” means Executive/.der No. 13224 on Terrorist Financing,
effective September 24, 2001.

“Liabilities”--see Section entitled “LIABILITIES.”

The term “margin stock” shall have the same meaning herein as in Federal Reserve Board
Regulation U, or any successor regulation, as and if modified froin timme to time. The verbs
“purchase” and “carry” when used with respect to margin stock shall have the same meaning as in
such Regulation or successor and applicable authorities thereunder.

“Mortgagee Affiliate” means Northern Trust Corporation or any direct or indirec! subsidiary of
Northern Trust Corporation (other than Mortgagee itself).

“Note” means the Term Note of even date herewith executed by Mortgagor in favor of Mortgagee
in the original principal amount of $4,275,000.00, as amended, restated, renewed or replaced
from time to time, a copy of such Note being attached as Exhibit B,

“Permitted Encumbrances” means: (i) this Mortgage; (ii) any other lien in favor of Mortgagee;
(iii) liens for ad valorem taxes and special assessments not delinquent; and (ii) typical utility
¢asements and utility rights of access.
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The term “person” means any individual, corporation, company, limited liability company,
voluntary association, partnership, trust, estate, unincorporated organization, other entity, or
government (or any agency, instrumentality, or political subdivision thereof).

“Premises” - see Section entitled “GRANT OF LIEN.”

“Prohibited Person” means: (i) a person that is listed in the Annex to, or is otherwise subject to
the provisions of, Executive Order No. 13224; (ii) a person owned or controlled by, or acting for
or on behalf of, any person that is listed in the Annex to, or is otherwise subject to the provisions
of, Executive Order No. 13224; (iii) a person with whom Mortgagee is prohibited from dealing or
ciurerwise engaging in any transaction by any Anti-Terrorism Law; (iv) a person who commits,
threstens or conspires to commit or supports “terrorism” as defined in Executive Order No.
13224; () a person that is named as a “specially designated national and blocked person” on the
most cuirent list published by the U.S. Treasury Department Office of Foreign Assets Control at
its official webeite, http://www.treas.gov/ofac/tl 1sdn.pdf or at any replacement website or at any
other official pvblization of such list; and (vi) a person who is affiliated with a person described
in clauses (i) — (', above.

“Related Document(s)” means this Mortgage, the Note, and any agreement, guaranty, Swap
Agreement, or other documnt ¢r instrument previously, now or hereafter delivered to Mortgagee
in connection with the Liabilitizs cr this Mortgage.

“Related Party(ies)” means any Credi. Support Party, any Subsidiary, and, in addition: (i) as to
any Mortgagor which is a natural persor, trusts for the benefit of Mortgagor; and (ii} as to any
Mortgagor which is not a natural person, ¢ the extent applicable, any general or limited partner,
controlling shareholder, joint venturer, membe: ot manager, of Mortgagor.

“Subsidiary” means any corporation, partnership, Lmited liability company, joint venture, trust,
or other legal entity of which Mortgagor owns dir:ciy or indirectly 50% or more of the
outstanding voting stock or interest, or of which Mortgagcr has effective control, by contract or
atherwise.

“Swap Agreement” means any agreement, document or instrume:s-2xecuted or delivered by
Mortgagor or any Credit Support Party pertaining to any Swap Obligatior..

“Swap Obligation” means, with respect to Mortgagor or any Credit Support Par'y..any obligation
to pay or perform under any agreement, contract, or transaction that constitutes 8 “swap” within
the meaning of section 1(a}(47) of the Commodity Exchange Act, as amended frozniine to time,
if entered into with Mortgagee or any Mortgagee Affiliate.

“Unmatured Event of Default” means any event or condition that would become an Event of
Default with notice or the passage of time or both.

“USA Patriot Act” means the “Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Public Law 107-56, signed
into law on October 26, 2001), as amended from time to time.
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(b) As used in this Mortgage, unless otherwise specified: the term “including” means
“including without limitation;” the term “days” means “calendar days™; and terms such as
“herein,” “hereof” and words of similar import refer to this Mortgage as a whole. Unless
otherwise defined herein or the context requires otherwise, all terms (including those not
capitalized) that are defined in the Uniform Commercial Code of Illinois shail have the same
meanings herein as in such Code, as such Code may be amended from time to time (the “UCC™);
however, no amendment to the UCC after the date hereof shall limit any rights of Mortgagee
hereunder or in connection herewith. Unless the context requires otherwise, wherever used
herein the singular shall include the plural and vice versa, and the use of one gender shall also
denote the others. Captions herein are for convenience of reference only and shall not define or
linit any of the terms or provisions hereof; references herein to sections or provisions without
referctice to the document in which they are contained are references to this Mortgage.

GRAN(_F _LIEN, Mortgagor hereby grants, bargains, sells, conveys and mortgages to

Mortgagee and its mnccessors and assigns forever, under and subject to the terms and conditions hereof,
all of Mortgagor’s right; title and interest in and to the real property located in Cook County, State of
INlinois described in Exhiyit A attached hereto and by this reference incorporated herein, all or part of
which is commonly knowr a: .2846-3858 N. Southport Avenue, Chicago, Illinois including all
improvements now and hereafte: locatad thereon, TOGETHER WITH THE FOLLOWING:

(a) all right, title, and inteces: of Mortgagor in and to all rents, issues, profits, royalties and
income with respect to the said reri estate and improvements and other benefits derived
therefrom, subject to the right, powe: ind authority given to Mortgagor to collect and apply same;

(b) all leases or subleases covering the-said real estate and improvements or any portion
thereof now or hereafter existing or entered-irto, and all right, title and interest of Mortgagor
thereunder, including all cash or security deposiis ‘advance rentals, and deposits or payments of
similar nature;

(c) all privileges, reservations, allowances, hereditarrents and appurtenances belonging or
pertaining to the said real estate and improvements and ali ishts and estates in reversion or
remainder and all other interests, estates or other claims, botti in faw and in equity, which
Mortgagor now has or may hereafter acquire in the said real estate ar.'improvements;

(d) all easements, rights—of—way and rights used in connection witii the-szid real estate and
improvements or as a means of ingress and egress thereto, and all tenemen's, h2raditaments and
appurtenances thereof and thereto, and all water rights and shares of stock evidedciug the same;

(e) all right, title and interest of Mortgagor, now owned or hereafter acquired, in/anil to any
land lying within the right-of-way of any street, open or proposed, adjoining the said real estate
and improvements, and any and all sidewalks, alleys and strips and gores of land adjacent to or
used in connection with the said real estate and improvements;

4] any and all buildings and improvements now or hereafter erected on the said real estate,
including all the fixtures, attachments, appliances, equipment, machinery, and other articles
attached to said buildings and improvements;
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(g) all materials intended for construction, reconstruction, alteration and repairs of the said
real estate and improvements, all of which materials shall be deemed to be included within the
said real estate and improvements immediately upon the delivery thereof to the said real estate;

(h) all fixtures now or hereafter owned by Mortgagor and attached to or contained in and
used in connection with the said real estate and improvements, including all machinery, motors,
elevators, fittings, radiators, awnings, shades, screens, and all plumbing, heating, lighting,
ventilating, refrigerating, incinerating, air conditioning and sprinkler equipment and fixtures and
appurtenances thereto; and all items of furniture, furnishings, equipment and personal property
owned by Mortgagor and used or useful in the operation of the said real estate and improvements;
zud 711 renewals, substitutions and replacements for any or alt of the foregoing, and all proceeds
ther<irom, whether or not the same are or shall be attached to the said real estate and
imprcvespents in any manner; it being mutually agreed, intended and declared that all the
aforesaid_r.operty owned by Mortgagor and placed by it on and in the said real estate and
improvements shall, so far as permitted by law, be deemed to form a part and parcel of the real
estate and for the parpose of this Mortgage to be real estate and covered by this Mortgage; and as
to any of the afer<said property which does not so form a part and parcel of the real estate or does
not constitute a *“fixtvre’ /ns such term is defined in the UCC), this Mortgage is deemed to be a
security agreement under the TJCC for the purpose of creating hereby a security interest in such
property, which Mortgagor (1s debtor hereby grants to Mortgagee as secured party;

') all the estate, interest, ngat. title, other claim or demand, including claims or demands
with respect to any proceeds of insirance related thereto, which Mortgagor now has or may
hereafter acquire in the said real estate 2ad improvements or personal property and any and all
awards made for the taking by eminent doima?s, or by any proceeding or purchase in lieu thereof,
of the whole or any part of the said real estaicaud improvements or personal property, including
any awards resulting from a change of grade of stie<iz and awards for severance damages; and

6] without limiting (a)-(1), all proceeds and produrs of the foregoing

(the said real estate and improvements and the property and interesis Zescribed in (a) through (j) above,
being collectively referred to herein as the “Premises™),

TO HAVE AND TO HOLD the same unto Mortgagee and its successors and assigns forever, for the
purposes and uses herein set forth. Without limiting any other provision hereof, viortgagor covenants that
it is lawfully seized of the Premises, that the same are unencumbered except for Pernvitted Fncumbrances,
and that it has good right, full power and lawful authority to convey and mortgage the sa:e, and that it
will warrant and forever defend said Premises and the quiet and peaceful possession of thé same against
the lawful claims of all persons whomsoever.

3. LIABILITIES. The Premises shall secure the payment and performance of all obligations and
liabilities of Mortgagor:

(a) to Mortgagee howsoever created, evidenced or arising, whether direct or indirect,
absolute or contingent, now due or to become due, or now existing or hereafter arising, joint,
several or joint and several, including obligations under or with respect to the Note, Swap
Agreements, future advances (under the Note and otherwise), and letters of credit issued by
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Mortgagee for the account of or at the request of Mortgagor and all reimburscment obligations
arising therefrom;

1) to any Mortgagee Affiliate under or in connection with Swap Agreements and letters of
credit issued or entered into by any Mortgagee Affiliate for the account of or at the request of
Mortgagor and all reimbursement obligations and Swap Obligations arising therefrom;

(©) to Mortgagee or any Mortgagee Affiliate under or in connection with: (i) Related
Documents; (ii) any guaranty by Mortgagor of any obligations of any other person to Mortgagee
or (as to obligations covered by (b)) any Mortgagee Affiliate; (ii1) any expenses (including
alonmeys' fees, legal costs and expenses, and time charges of attorneys who may be employees of
Mortzagee or any Mortgagee Affiliate, in each case whether in or out of court, in original or
appel’ate nroceedings or in bankruptcy) incurred or paid by Mortgagee or any Mortgagee
Affiliate/in. connection with the enforcement or preservation of its rights hereunder or under any
Related Docusient; and (iv) interest accruing after filing of a petition in bankruptey; and

(d) to Mortgi:zee as to all sums advanced by Mortgagee to perform any of the terms,
covenants and provinors of this Mortgage or any of the Related Documents, or otherwise
advanced by Mortgages pursuant to the provisions hereof or thereof to protect the property
hereby mortgaged and pled; ed.

The obligations and liabilities described ir th:: faregoing portion of this Section are sometimes referred to
as the “Liabilities”. Notwithstanding the torlzuing, the term “Liabilities” includes all Swap Obligations
except for any Excluded Swap Obligations, whick stzll not be secured pursuant to the terms hereof, This
Mortgage shall continue and remain in effect notvrithstanding that at any particular time there may be no
Liabilities outstanding. Notwithstanding the foregoing: /x) if Mortgagor is a natural person the Premises
shall not secure any Liabilities subject to Regulation Z/0f the Consumer Financial Protection Bureau
unless the Truth in Lending disclosure pertaining to such Lizoi.ities discloses the Premises as security for
such Liabilities; and (y) proceeds of Liabilities may not be used Zirectly or indirectly to purchase or carry
margin stock unless both Mortgagee has consented thereto and Mor gagor has indicated such in an FR U-
1 statement furnished to Mortgagee.

THE TOTAL AMOUNT OF INDEBTEDNESS SECURED HERESY SHALL NOT EXCEED
EIGHT MILLION FIVE HUNDRED FIFTY THOUSAND UNITED STATES DOLLARS
($8,550,000.00) OUTSTANDING AT ANY ONE TIME, PLUS INTEREST THEPEON, AND ANY
DISBURSEMENTS MADE FOR THE PAYMENT OF TAXES, SPECIAL ASSE3SSMENTS, OR
INSURANCE ON THE PREMISES, WITH INTEREST ON SUCH DISBURSEMEN TS AT THE
RATE SET FORTH IN OR DETERMINED PURSUANT TO THE NOTE.

4, intentionally deleted
5. REPRESENTATIONS AND WARRANTIES.
(a) Mortgagor represents and warrants to, and agrees in favor of, Mortgagee, that:
(i) (A)  If Mortgagor is an organization (including a trust that is a

registered organization), then Mortgagor is an entity of the type, and
is organized under the laws of the jurisdiction, specified in the

6
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preamble hereto. Mortgagor’s name as shown in the preamble hereto
is the full exact name that appears in Mortgagor’s organizational
documents. If Mortgagor is a registered organization, Mortgagor’s
name as shown in the preamble hereto is as shown on the public
organic record most recently filed with or issued or enacted by
Mortgagor’s jurisdiction of organization which purports to state,
amend, or restate Mortgagor’s name. If Mortgagor is an
organization but not a registered organization, if it has only one place
of business that place of business is at Mortgagor’s address indicated
in the preamble hereto, but if it has more than one place of business,
its chief executive office is at such address.

(B}  If Mortgagor is a trust which is not itself a registered
organization, then: (1) if the Trust Agreement specifies a name for
the trust, Mortgagor’s name as shown in the preamble hereto is the
name so specified; (2) Mortgagor has provided the name of its
sexiior(s) or testator(s) to Mortgagee; and (3) if Mortgagor has only
one plave of business, that place of business is at Mortgagor’s
address. indicated in the preamble hereto, but if it has more than one
place of bu'iness, its chief executive office is at such address.

(C)  If Mortgazor is-a natural person, then:

(0 Mortgagec's principal residence is located at the
address shown in the zreamble hereto; and

2 i. if Mortgager has a driver’s license or
alternative identifinatiun that has not expired and
that was issued by the =taie of Mortgagor’s principal
residence, Mortgagor’s narie shown in the preamble
hereto is exactly the same uc sliown on that driver’s
license or alternative identificatioz card; or

il if Mortgagor does not have a driver’s license
or alternative identification card that has not =vpired
and that was issued by the state of Mortgasor’s
principal residence, then: (x) Mortgagor’s 1
given name and surmame are as shown in tie
preamble hereto; and (y) if Mortgagor obtains a
driver’s license or alternative identification card
from the state of Mortgagor’s principal residence,
then Mortgagor shall, within thirty (30) days of the
issuance of such driver’s license or alternative
identification card, provide Mortgagee with a true
and accurate copy of such driver’s license or
alternative identification card, showing Mortgagor’s
name and address, the state of issuance and the
expiration date thereof, and

7
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3) in any event, Mortgagor shall provide Mortgagee
notice within thirty (30) days of the happening of each of the
following events:

i, Mortgagor’s  principal residence has
changed;
ii. the name of Mortgagor on Mortgagor’s

driver’s license or alternative identification card has
changed in any manner, no matter how small;

ii. Mortgagor’s driver’s license or alternative
identification has been surrendered, suspended,
changed or terminated in any manner, no matter how
small or for how short a time;

iv. Mortgagor’s driver’s license or alternative
identification card has expired; or

Y Mortgagor has changed his or her first given
nam: or surname, whether as a result of marriage,
diveice, legal proceeding or otherwise.

(D)  The representaticrs and warranties made by Mortgagor in
(A)-(C) of this (i), as applicaple, would have been accurate at all
times during the five years and-siz-months prior to the date hereof
except as and if Mortgagor has spesifically notified Mortgagee in
writing prior to Mortgagor's execution ={ this Mortgage.

(i)  Mortgagor (if Mortgagor is not a natural persea) and any Subsidiary are
validly existing and in good standing under the laws of thcir state of organization
or formation, and are duly qualified, in good standing a+d.authorized to do
business in each jurisdiction where failure to do so would reasonably be expected
to have a material adverse impact on the assets, condition-or prospects of
Mortgagor.

(i)  The execution, delivery and performance of this Mortgage =ndall
Related Documents: are within Mortgagor's powers and have been authorized by;
all necessary action required by law and (unless Mortgagor is a natural person)
Mortgagor’s Constituent Documents; have received any and all necessary
governmental approval; and do not and will not contravene or conflict with any
provision of law, any Constituent Document or any agreement affecting
Mortgagor or its property. This Mortgage and all Related Documents are
enforceable against Mortgagor and/or the applicable Related Parties in accord
with their terms, except to the extent, if any, that such enforceability may be
limited by equitable principles, whether applied in a court of law or equity, or by
bankruptcy, insolvency and other laws affecting creditors’ rights generally.

8
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(iv)  There has been no material adverse change in the business, condition,
properties, assets, operations or prospects of Mortgagor or any Related Party
since the date of the latest financial statements or other documentation provided
by or on behalf of Mortgagor or any Related Party to Mortgagee.

) No financing statement, mortgage, notice of judgment or any similar
instrument (unless filed on behalf of Mortgagee) covering any Premuses is on file
in any public office, except as pertains to Permitted Encumbrances.

(vi)  Mortgagor is the lawful owner of and has rights in or power to transfer
all Premises, free and clear of all liens, pledges, charges, mortgages, and claims
nther than any in favor of Mortgagee, except for Permitted Encumbrances.

(vil) v Mortgagor has filed or caused to be filed all foreign, federal, state, and
local ta¥ returns that are required to be filed, and has paid or has caused to be
paid afl &{its taxes, including any taxes shown on such returns or on any
assessment received by it, to the extent that such taxes have become due.

(viii) The execuion, delivery and performance of this Mortgage and all
Related Documents ar¢ in Mortgagor’s best interest in its current and future
operations and will matenally benefit Mortgagor. Mortgagor has received
adequate, fair and valuable zonsideration, and at least reasonably equivalent
value, to enter into and perforri this Mortgage and all Related Documents.
Mortgagor’s assets at fair valuation. exceed the sum of Mortgagor’s debts.
Mortgagor is able to pay its debts as they become due. Mortgagor does not have
unreasonably small capital with which 1o Cezduct its business.

(b) The request or application for any Liabilities by-Mortgagor shall be a representation and
warranty by Mortgagor as of the date of such request or application that: (i) no Event of Default
or Unmatured Event of Defauit has occurred and is ceatinuning as of such date; and (ii)
Mortgagor's representations and warranties herein and in any P2lated Document are true and
correct as of such date as though made on such date.

6. COVENANTS. Mortgagor agrees to comply with the following covenants so long as this
Mortgage remains in effect:

(a) Mortgagor shall pay and perform all Liabilities when due.

(b) Mortgagor shall provide to Mortgagee, at such times and in such form as Mortgagee shall
from time to time require:

(1) a “rent roll” and other information concerning any and all leases, rentals
and tenants of any or all of the Premises;

(ii)  annual property operating statement shall be provided by the Borrower
within 120 days of FYE, beginning May 1, 2017,
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(i) annual personal financial statement of Adrian (Al) H. Winick shall be
provided by May lst of each year, beginning May 1, 2017;

{iv) annual personal tax return of Adrian (Al) H. Winick shall be provided by
November 1st of each year starting November 1, 2016 (for 2015 returns);

(v} tax returns of Borrower shall be provided at Mortgagee’s request; and

(vi) without limiting any provision of any other Related Document executed in
connection herewith, annual financial statements of Mortgagor and any Credit
Support Party, and separate annual financial statements (including cash flow
statements) for the Premises. Any and all of such shall be fully audited, reviewed,
or compiled as Mortgagee shall from time to time require.

Mcrtgagor shall at all times provide, maintain and keep in force such insurance in such

amounts and agzipst such risks on or pertaining to the Premises as Mortgagee shall from time to
time reasonably riguest, and in any event including;

(d)

(i) during Construction (if any), an all-risks package of builder’s risk
insurance, includirg owner’s, contractor’s, and employer’s liability insurance,
workmen’s compensarion insurance, and physical damage insurance;

(i) insurance against lcs: by fire, risks covered by the so—called extended
coverage endorsement, and other risi's as Mortgagee may reasonably require, in
amounts equal to not less than ecne hundred percent (100%) of the full
replacement value of the Premises;

(i)  public liability insurance against bedi'y injury and property damage with
such limits as Mortgagee may require;

(iv)  steam boiler, machinery, and other insurance-of the types and in amounts
as Mortgagee may require, but in any event not less thar cnustomarily carried by
persons owning or operating like properties; and

W if the Premises are located in an area that has been iuentified by the
United States Department of Housing and Urban Development as a1 area having
special flood hazards and if the sale of flood insurance has been made aviiiable
under the National Flood Insurance Act of 1968 or other applicable low or
regulation, flood insurance in an amount at least equal to the replacement cist Of
any improvements on the Premises or to the maximum limit of coverage made
available with respect to the particular type of property under the National Flood
Insurance Act of 1968 or such other applicable law or regulation, whichever is
less.

All insurance policies required hereby (“Policies”) shall:

® contain an endorsement or agreement by the insurer that any loss
shall be payable in accordance with the Policy notwithstanding any

10
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act or negligence of Mortgagor which might otherwise result in
forfeiture of said insurance, and the further agreement of the insurer
waiving all rights of set off, counterclaim or deductions against
Mortgagor;

(i)  provide that the amount payable for any loss shail not be reduced by
reason of co—insurance;

(iii)  be issued by companies and in amounts in each company reasonably
satisfactory to Mortgagee; and

(iv)  name Mortgagor and Mortgagee as insureds, as their respective
interests may appear, and have attached thereto a mortgagee’s loss
payable endorsement for the benefit of Mortgagee in form
atisfactory to Mortgagee.

Mortgagor shall ‘{urnish Mortgagee with certificates of insurance in form and substance
satisfactory to Mortgagez - Not less than 5 days prior to the date the premium is due for each
Policy, Mortgagor shal!” furnish Mortgagee with evidence satisfactory to Mortgagee of the
payment of the premium. 'Not less than 30 days prior to the expiration of any certificate of
insurance required to be delivered hereunder, Mortgagor shall fumish Mortgagee with a
replacement certificate and/or otlier evidence satisfactory to Mortgagee of the extension and
continuance in force of the insurancs cuverage. Each Policy shall contain a provision that such
Policy will not be cancelled, amended o redtuced in amount or scope without at least 30 days’
prior written notice to Mortgagee.

Unless you provide us with evidence o the insurance coverage required by your
agreement with us, we may purchase insurance at you: expense to protect our interests in your
collateral. This insurance may, but need not, protert-your interests. The coverage that we
purchase may not pay any claim that you make or am cleim that is made against you in
connection with the collateral. You may later cancel any ingurance purchased by us, but only
after providing us with evidence that you have obtained insuraice #s required by our agreement.
If we purchase insurance for the collateral, you will be responsible fr the costs of that insurance,
including interest and any other charges we may impose in connecticn v:ith the placement of the
insurance, until the effective date of the cancellation or expiration of the-insvrance. 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 obtain on yov:own.

(¢} Mortgagor agrees to pay or cause to be paid prior to delinquency all real prozeity taxes
and assessments, general and special, and all other taxes and assessments of any kind or nature
whatsoever, including any non—governmental levies or assessments such as maintenance charges,
owner association dues or charges or fees, levies or charges resulting from covenants, conditions
and restrictions affecting the Premises, which are assessed or imposed upon the Premises, or
become due and payable, and which create, may create or appear to create a lien upon the
Premises, or any part thereof (all of such taxes, assessments and other governmental and non—
governmental charges of the above-described or like nature are hereinafter referred to as
“Impositions™). Mortgagor shall furnish Mortgagee upon request official receipts evidencing
payment thereof. Mortgagor may before any delinquency occurs contest or object to the amount
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or validity of any Imposition in good faith by appropriate legal proceedings properly instituted
and prosecuted in such manner as shall stay the collection of the contested Impositions and
prevent the sale or forfeiture of the Premises to collect the same; no such contest or objection
shall relieve, modify or extend Mortgagor’s covenants to pay any such Imposition prior to
delinquency unless Mortgagor has given prior written notice to Mortgagee of Mortgagor’s intent
to so contest or object, and unless, at Mortgagee’s sole option, Mortgagor shall furnish a bond or
surety in an amount and form as requested by and satisfactory in all respects to Mortgagee.

® If requested by Mortgagee, in order to provide moneys for the payment of the
Imnositions and the premiums on the Policies, Mortgagor shall pay to Mortgagee on a monthly
kasig on such date(s) as Mortgagee shall require such amount as Mortgagee shall estimate wili be
required to accumulate, by the date 30 days prior to the due date of the next annual installment of
such myesitions and premiums, through substantially equal monthly payments by Mortgagor to
Mortgaze, =mounts sufficient to pay such next annual Impositions and insurance premiums.
Mortgagee shal’ hold all such payments in escrow, without interest unless required by law. Such
amounts held 1n-eszrow shall be made available to Mortgagor for the payment of the Impositions
and insurance preaiums when due, or may be applied thereto directly by Mortgagee if it in its
sole discretion so elects.

(g  Mortgagor shall:

) keep the Premises, 'acluding any sidewalk, road, parking or landscape
located thereon, in good condsiion, repair and order, and free of nuisance;

(i) not remove, demolish or-cubstantially alter (except such alterations as
may be required by laws, ordineicés or governmental regulations) any
improvements which are part of the Prerris<s;

(iii)  Subject to subsection (h) of this Sectic2; promptly repair and restore any
portion of the Premises which may become damagzd or be destroyed so as to be
of at least equal value and of substantially the samc <paracter as prior to such
damage or destruction;

(iv)  subject to any right to contest set forth herein, pay whei due all claims
for labor performed and materials furnished to and for the Premiscs;

(v) comply with all laws, ordinances, regulations, covenants, condi{10.:s and
restrictions now or hereafter affecting the Premises or any part therenior
requiring any alterations or improvements;

(vi)  not commit or permit any waste or deterioration of the Premises;

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

(viil) not initiate or acquiesce in any zoning change or reclassification of the
Premises;
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(ix)  pay all utilities incurred for the Premises; and

(x) keep the Premises free and clear of all liens and encumbrances of every
sort except Permitted Encumbrances.

As 1o any damage to or destruction of the Premises:

) Mortgagor shall give Mortgagee prompt written notice of any damage to
or destruction of any portion or all of the Premises. If and to the extent
Mortgagee so consents in writing, losses covered by insurance may be settled and
adjusted by Mortgagor. In all other cases, Mortgagee at its option may settle and
adjust any insurance claim without the consent of Mortgagor. In any case
Martgagee shall, and is hereby authorized to, collect and receipt for any such
ingurance proceeds; and the expenses so incurred by Mortgagee shall be so much
additioral indebtedness secured by this Mortgagee, and shall be reimbursed to
Mortgag<e upon demand.

(ii) In the evert of any insured damage to or destruction of the Premises or
any part thereof.ne proceeds of insurance payable as a result of such loss shall be
applied upon the _iab.lities or applied to the repair and restoration of the
Premises, as Mortgager. 1 its sole discretion shall elect.

(i)  If Mortgagee shall eiici that proceeds of insurance are to be applied to
the repair and restoration of the Pieniises, Mortgagor hereby covenants promptly
to repair and restore the same 1».such manner as Mortgagee may require; if
insurance proceeds are not sufficientic pay for the full repair and restoration
costs, Mortgagor shall pay such amoutts rat of its own funds. Mortgagee shall
reimburse Mortgagor out of insurance procced: for costs incurred in repair and
restoration in such manner as it shall deem fit L icluding by use of an escrow or
like arrangement and the obtaining of title insurance policies and date-down
endorsements thereto confirming the priority of tlns Mortgage over any
mechanics’ or other liens arising in connection therewitl:; Mortgagor agrees to
pay for all related costs and fees, which costs and fees<chall be additional
indebtedness hereby secured until Mortgagor does pay for such) At all times the
undisbursed balance of said proceeds remaining in the hands ot ivlortzagee shall
be at least sufficient to pay for the cost of completion of the work, iree «nd clear
of any liens except Permitted Encumbrances.

As to any “condemnation” of the Premises:

)] If the Premises or any part thereof or interest therein are taken or
damaged by reason of any public improvement or condemnation proceeding, or
in any other manner, or should Mortgagor receive any notice or other information
regarding any such proceeding, Mortgagor shall give prompt written notice
thereof to Mortgagee.

{ii) Mortgagee shalli be entitled to all compensation, awards and other
payments or relief therefor, and shall be entitled at its option to commence,
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appear in and prosecute in its own name any action or proceedings. Mortgagee
shall also be entitled to make any compromise or settlement in connection with
such taking or damage. All proceeds of compensation, awards, damages, rights
of action and proceeds awarded to Mortgagor (all such, “Condemnation Awards™)
are hereby assigned to Mortgagee, and Mortgagor agrees to execute such further
assignments of the Condemnation Awards as Mortgagee may require.

(iii)  All Condemnation Awards shall be applied upon the Liabilities or
applied to the repair and restoration of the Premises, as Mortgagee in its sole
discretion shall elect.

(ivi  If Mortgagee shall elect that Condemnation Awards are to be applied to
‘n= repair and restoration of the Premises, Mortgagor hereby covenants promptly
(0.zenair and restore the same in such manner as Mortgagee may require; if the
Condummnation Awards are not sufficient to pay for the full repair and restoration
costs, Morigagor shall pay such amounts out of its own funds. Mortgagee shall
reimburss Mortgagor out of Condemnation Award proceeds for costs incurred in
repair and restoration in such manner and subject to such conditions as it shall
deem fit (including by use of an escrow or like arrangement and the obtaining of
title insurance policies and date-down endorsements thereto confirming the
priority of this Mortgase over any mechanics’ or other liens arising in connection
therewith; Mortgagor agrces topay for all related costs and fees, which costs and
fees shall be additional indei :iness hereby secured until Mortgagor does pay for
such). At all times the undisburs:d valance of Condemnation Awards remaining
in the hands of Mortgagee shail.he-at least sufficient to pay for the cost of
completion of the work, free and <(lear of any liens except Permitted
Encumbrances.

G) Mortgagee and its agents are authorized to ent#r-at any time upon advance notices of no
less than 4& hours so that Mortgagor can provide the notice required by law to its tenants upon or
in any part of the Premises for the purpose of inspecting tiie same and for the purpose of
performing any of the acts Mortgagee is authorized to perform uizder the terms of this Mortgage
or any of the Related Documents. Mortgagor shall keep and mair‘ain full and correct records
showing in detail the income and expenses of the Premises and shali make such beoks and
records and all supporting vouchers and data available for examinaticii bv-Mortgagee and its
agents at any time during normal business hours, and from time to time on reqr.est at the offices
of Mortgagee, or at such other location as may be mutually agreed upon.

&) Without limiting any other provision hereof or of any Related Documen; iviortgagor
agrees to provide, cooperate with, and pay for the full cost of any appraisal, environmental audit,
report, study, or the like of or pertaining to the Premises or any portion thereof which Mortgagee
in its sole discretion may require from time to time.

n Except for Permitted Encumbrances, Mortgagor shall not create, suffer or permit to be
created or filed against the Premises, or any part thereof or interest therein, any mortgage lien,
security interest, or other lien, charge or encumbrance, either superior or inferior to the lien of this
Mortgage, without the express written consent of Mortgagee. Mortgagor may contest in good
faith and by appropriate proceedings the validity of any such lien, charge or encumbrance, if, as
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preconditions: (i) Mortgagor shall first deposit with Mortgagee a bond or other security
satisfactory to Mortgagee in such amounts or form as Mortgagee shall require; and (ii) Mortgagor
shall diligently proceed to cause such lien, encumbrance or charge to be removed and discharged.
If Mortgagor shall fail to discharge any such lien, encumbrance or charge, then, in addition to any
other right or remedy of Mortgagee, Mortgagee 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 claimed, or otherwise giving security for such claim,
or in such manner as is or may be prescribed by law, and any amounts expended by Mortgagee in
so doing shall be payable by Mortgagor upon demand by Mortgagee, together with interest at five
percent (5%) in addition to the interest rate on the Note from the date of demand to the date of
ravirent, and such amounts shall be so much additional indebtedness secured by this Mortgage.
If titic to the Premises is now or hereafter becomes vested in a trustee, any prohibition or
restrictica. contained herein upon the creation of any lien against the Premises shall also be
construcd 2 2 similar prohibition or limitation against the creation of any lien or security interest
upon the berelinial interest under such trust.

(m) If any documentary stamp, intangible, recording or other tax or fee becomes due in
respect of the Liabiliues or this Mortgage or the recording thereof, Mortgagor shall pay such
amount in the manner required by law.

(n) Mortgagor shall keep at its address for notices hereunder its records concerning the
Premises, which records shall be of such character as will enable Mortgagee to determine at any
time the status of the Premises. Morizagor shall permit Mortgagee from time to time to inspect,
audit, and make copies of, and extracts from, ail records and all other papers in the possession or
control of Mortgagor pertaining to the Premiseo

(0) MORTGAGOR SHALL NOTIFY MORTGAGEE IN WRITING AT LEAST SIXTY
(60) DAYS IN ADVANCE OF: (i) ANY CHANGY WHATSOEVER IN THE NAME OF
MORTGAGOR; (i) THE STATE OR JURISDICFON IN WHICH MORTGAGOR IS
ORGANIZED OR FORMED OR, IF MORTGAGOR IS A NATURAL PERSON, IN WHICH
MORTGAGOR’S PRINCIPAL RESIDENCE IS LOCATED; fir) ANY NEW NAMES UNDER
WHICH MORTGAGOR INTENDS TO DO BUSINESS; AND {(1v) ANY NEW ADDRESSES
AT OR FROM WHICH MORTGAGOR INTENDS TO DO BUSIN=SS.  ITF MORTGAGOR IS
A REGISTERED ORGANIZATION, SUCH AS A CORPORATION, LIMITED LIABILITY
COMPANY, OR LIMITED PARTNERSHIP, MORTGAGOR AGREES TO NOTIFY
MORTGAGEE IMMEDIATELY IF MORTGAGOR’S STATE OR [UR!SDICTION OF
ORGANIZATION DISSOLVES, SUSPENDS OR TERMINATES MOXTGAGOR'S
EXISTENCE OR PRIVILEGES, OR NOTIFIES MORTGAGOR THAT 1[5, NOT IN
COMPLIANCE WITH ANY REQUIREMENTS OF SUCH STATE CR< OTHER
JURISDICTION. IF MORTGAGOR IS A NATURAL PERSON THE FOREGOING rfORTION
OF THIS SUBSECTION DOES NOT LIMIT MORTGAGOR’S AGREEMENTS IN
SUBSECTION (a}(i)}C) OF THE SECTION ENTITLED “REPRESENTATIONS AND
WARRANTIES.”

(p) The Borrower shall provide Mortgagee an annual compliance certificate within 120 days of
fiscal year end in such form and containing such information as the Mortgagee shall require
ensuring minimum Debt Service Coverage of 1.20x in 2017, measured annually beginning May
1, 2018 and every year thereafter. Debt Service Coverage is defined as the net operating income,
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excluding capital expenditures of the Premises, divided by all debt service payments during the
year.

7. DEPOSIT OF GROSS REVENUES.

(a) In the Event of Default under the Note, Mortgage and the other Related Documents, if
Mortgagee so requests Mortgagor shall deposit all income and receipts with respect to the
Premises, including all base rent, additional rent, security deposits and other amounts paid by
tenants of the Premises (collectively, “Gross Revenues”), promptly upon receipt thereof, into a
kenk account maintained by Mortgagor with Mortgagee.

{b) 'f any Event of Default shall occur and be continuing under this Mortgage or any of the
other R<lated Documents, Mortgagor shall cause all Gross Revenues to be applied immediately
upon receijt iereof to the payment of the principal of and interest on the Note and other amounts
due under thé Reiated Documents. Mortgagor shall indemnify Mortgagee with respect to any
Gross Revenues »¢inch after the occurrence and during the continvance of any Event of Default
under this Mortgage ur znv.of the other Related Documents are not applied to the payment of the
principal of and interest on the Note and other amounts due under the Related Documents as
required by the foregoing {rovisions of this Section. Nothing contained in this Section shall be
construed to relieve Mortgagor of the obligation to pay the principal of and interest on the Note
and other amounts due under the Ke'ated Documents when and as same come due in accordance
with the terms of the Note and the o%ici Related Documents in the event that the Gross Revenues
are not sufficient for the payment thereof wnon due.

8. EVENTS OF DEFAULT. Thirty (30) days afier the occurrence of the fellowing shall constitute
an “Event of Default™:

(a) (i) failure to pay, when and as due, any princirai payable on any of the Liabilities; (ii)
failure to pay, when and as due, any interest or other amour.s payable on any of the Liabilities; or
(iii) failure to comply with or perform any agreement or cevenant of Mortgagor or any Related
Party contained herein or in any Related Document, which fai'uiz does not otherwise constitute
an Event of Default, subject to any applicable notice, grace or cure peiind; or

(b) any default, event of default, or similar event shall occur or coniinue under any Related
Document, and shall continue beyond any applicable notice, grace or cure prior. set forth in such
Related Document; or

() there shall occur any default or event of default, any similar event, any eveni-that requires
the prepayment of borrowed money or permits the acceleration of the maturity thercor, or any
event or condition that might become any of the foregoing with notice or the passage of time or
both, under the terms of any evidence of indebtedness or other agreement issued or assumed or
entered into by Mortgagor or any Related Party, or under the terms of any document or
instrument under which any such evidence of indebtedness or other agreement is issued, assumed,
secured, or guaranteed, and such event shall continue beyond any applicable notice, grace or cure
period; or
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(d) any representation, warranty, certificate, financial statement, report, notice, or other
writing furnished by or on behalf of Mortgagor or any Related Party to Mortgagee is false or
misleading in any material respect on the date as of which the facts therein set forth are stated or
certified; or

(e) this Mortgage or any Related Document, including any guaranty of or pledge of collateral
security for the Liabilities, shall be repudiated or shall become unenforceable or incapable of
performance in accord with its terms; or

H Mortgagor or any Related Party (in each case if not a natural person) shall fail to maintain
tlieir existence in good standing in their state of organization or formation or shall fail to be duly
qualiiied, in good standing and authorized to do business in each jurisdiction where failure to do
so wouls reasonably be expected to have a material adverse impact on the assets, condition or
prospects 0. Mortgagor or any Related Party; or

(2) Mortgagor or any Related Party shall die or any Guarantor shal! die and no replacement
guarantor is offer:d and acceptable to Lender, as determined by Lender's sole discretion, within
sixty days of the dzwe bf death, be declared legally incompetent, dissolve, liquidate, merge,
consolidate, or cease to.be in existence for any reason; or, if Mortgagor is a partnership or joint
venture, any general or linited partner or joint venturer of Mortgagor shall withdraw from
Mortgagor, or any general parine- shall become a limited partner; or the trust under any Trust
Agreement shall terminate in wnole or in part or be the subject of a distribution of other than
income but, in the case of a distributiis; only if such distribution would otherwise cause an Event
of Default or Unmatured Event of Detault o occur; or

(h) except for a successor trustee under 2y Trust Agreement, any person presently not in
control of a Mortgagor or Related Party which i3.40:-a natural person shall obtain control directly
or indirectly of such a Mortgagor or Related Party, svhcther by purchase or gift of stock or assets,
by contract, or otherwise; or

i) any proceeding (judicial or administrative) shall be ceminenced against Mortgagor or any
Related Party, or with respect to any of their assets, which woula reasonably be expected to have
a material and adverse effect on the ability of Mortgagor to repay ine i iabilities; or a judgment or
settlement in an aggregate amount in excess of $50,000.00 in excess ¢f insurance coverage to
which the insurer had confirmed coverage in wnting shall be entered o agreed to in any such
proceeding which would reasonably be expected to have a material and adve se effect on the
ability of Mortgagor to repay the Liabilities; or any garnishment, summons, writ i .attachment,
citation, levy or the like is issued against or served upon Mortgagee for the attaChinent of any
property of Mortgagor or any Related Party in Mortgagee’s possession or control; or

) Except for Permitted Encumbrances, Mortgagor shall grant or any person (other than
Mortgagee) shall obtain or perfect a mortgage or other lien on the Premises; Mortgagee shall not
have a perfected lien or security interest in the Premises or other assets constituting security for
the Liabilities, of first-priority and enforceable in accord with this Mortgage (as to the Premises)
or the related collateral documents (as to such other assets); or any notice of a federal tax lien
against Mortgagor or any Related Party shall be filed with any public recorder; or
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(k) there shall be any material loss or depreciation in the value of any Premises or any other
assets constituting security for the Liabilities for any reason; or Mortgagee shall otherwise
reasonably deem itself insecure; or

()] DUE ON SALE CLAUSE: Mortgagor shall sell, transfer, convey or assign the title to
all or any portion of the Premises, or in the event any beneficiary of Mortgagor (if Mortgagor is a
land trust) shall sell, transfer, convey or assign any beneficial interest under the Trust by which
Mortgagor was created (including a collateral assignment thereof), in either case whether by
operation of law, voluntarily, or otherwise, or Mortgagor or such a beneficiary shall contract to do
anv of the foregoing; or Mortgagor or any other person or entity shall grant, or any person other
tlian Mortgagee shall obtain, a security interest in or mortgage or other lien or encumbrance upon
the Premises; Mortgagor or any other person shall perfect (or attempt to perfect) such a security
interest ur encumbrance; a court shall determine that Mortgagee does not have a first—priority
mortgage aud security interest in the Premises enforceable in accordance with the terms hereof;

(m)  any barkriptcy, insolvency, reorganization, arrangement, readjustment, liquidation,
dissolution, or siviilar proceeding, domestic or foreign, is instituted by or against Mortgagor or
any Related Party, «@nd, if instituted against Mortgagor or any Related Party, shall not be
dismissed or vacated witinn sixty {60) days after the filing or other institution thereof; or

(n) Mortgagor or any Relz.eo Party shall become insolvent, generally shall fail or be unable
to pay its debts as they mature, shall adinit in writing its inability to pay its debts as they mature,
shali make a general assignment fort'ic benefit of its creditors, shall enter into any composition
or similar agreement, or shall suspend th¢ transaction of all or a substantial portion of its usual
business.

DEFAULT REMEDIES.

(a) Notwithstanding any provision of any documeat or instrument evidencing or relating to
any Liability: (i) upon the occurrence of any Event of De’auli specified in (a)-(1) of the Section
entitled “EVENTS OF DEFAULT” following any applicablz erace period, Mortgagee at its
option may declare the Liabilities immediately due and payable without notice or demand of any
kind, ALL OF WHICH ARE HEREBY EXPRESSLY WAIVED =Y MORTGAGOR (except
as and if otherwise specifically set forth herein); and (ii} upon the ociumrence of an Event of
Default specified in (m)-(n) of the Section entitled “EVENTS OF DXAULT”, the Liabilities
shall be immediately and automatically due and payable without notice, demard or other action
of any kind on the part of Mortgagee, ALL OF WHICH ARE HEREFY LXPRESSLY
WAIVED BY MORTGAGOR.

(b) Upon the occurrence of any Event of Default, Mortgagee may exercise any rights and
remedies under this Mortgage (including as set forth below in this Section) or any Related
Document, at law or in equity, and, without limiting the foregoing or any other provision hereof,
may: (i) 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: or (ii) commence an action to foreclose this
Mortgage, appoint a receiver, or specifically enforce any of the covenants hereof; or (iii) exercise
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any or all of the remedies available to a secured party under the Uniform Commercial Code of
Mlinois, and any notice of sale, disposition or other intended action by Mortgagee, sent to
Mortgagor at its address specified herein, at least five (5) days prior to such action, shall
constitute reasonable notice to Mortgagor.

(©) When the Liabilities, or any part thereof, shall become due, whether by acceleration or
otherwise, Mortgagee shall have the right to foreclose the lien hereof for such Liabilities or part
thereof. In any suit to foreclose the lien hereof or enforce any other remedy of Mortgagee under
this Mortgage or the Liabilities, there shall be allowed and included as additional indebtedness in
the decree for sale or other judgment or decree, all expenditures and expenses which may be paid
ni-inurred by or on behalf of Mortgagee for reasonable attorneys’ fees, appraiser’s fees, outlays
for documentary and expert evidence, stenographers’ charges, publication costs, and costs (which
may e 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 ‘wiip-respect to title as Mortgagee may deem reasonably necessary either to prosecute
such suit or to evidence to bidders at any sale which may be had pursuant to such decree the true
condition of the.ti:i¢ to or the value of the Premises. All expenditures and expenses of the nature
in this subsection meticned, and such expenses and fees as may be incurred in the protection of
the Premises and the mzintenance of the lien of this Mortgage, including the fees of any attorney
employed by Mortgagee i1 any litigation or proceeding affecting this Mortgage, any of the
Related Documents or the Pieniises, including probate and bankruptcy proceedings, or in
preparations for the commencemnent or defense of any proceeding or threatened suit or
proceeding, shall be so much additiciial indebtedness secured by this Mortgage and immediately
due and payable with interest thereon at 2 rate equal to five percent (5%) in addition to the rate on
the Note. In the event of any foreclosure cals-of the Premises, the same may be sold in one or
more parcels. Mortgagee may be the purchasera? any foreclosure sale of the Premises or any part
thereof.

(d) The proceeds of any foreclosure sale of the “zemises or of the exercise of any other
remedy hereunder shall be distributed and applied in the toliowing order of priority: first, on
account of all costs and expenses incident to the forecloswe rioceedings or such other remedy,
including all such items as are mentioned in (c) of this Sectitn; szcond, all other items which
under the terms hereof constitute indebtedness secured by this *ortoage additional to that
evidenced by the Note, with interest thereon as therein provided; third, 4l principal and interest
remaining unpaid on the Note; and fourth, any excess to Mortgagor, its successors or assigns, as
their rights may appear.

(e) Upon or at any time after the filing of a complaint to foreclose this Mortgage; the court in
which such complaint is filed may appoint a receiver of the Premises or any portion &isenf. Such
appointment may be made either before or after sale, without notice, without regard to the
solvency or insolvency of Mortgagor at the time of application for such recetver and without
regard to the then value of the Premises, and Mortgagee or any holder of the Note may be
appointed as such receiver. Such receiver shall have power: (i) to collect the Gross Revenues
during the pendency of such foreclosure suit, as well as during any further times when Mortgagor,
except for the intervention of such receiver, would be entitled to collect such rents, issues and
profits; (ii) to extend or modify any then existing leases and to make new leases, which
extensions, modifications and new leases may provide for terms to expire, or for options to
lessees to extend or renew, beyond the maturity date of the indebtedness secured by this Mortgage
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and beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such leases, and the options or other
such provisions to be contained therein, shall be binding upon Mortgagor and all persons whose
interests in the Premises are subject to the lien hereof and upon the purchaser or purchasers at any
foreclosure sale, notwithstanding discharge of the indebtedness secured by this Mortgage,
satisfaction of any foreclosure judgment, or issuance of any certificate of sale or deed to any
purchaser; and (iii) all other powers which may be necessary or are usual in such cases for the
protection, possession, control, management and operation of the Premises during the whole of
said period. The court from time to time may authorize the receiver to apply the net income in its
hands in payment in whole or in part of the indebtedness secured by this Mortgage, or found due
ci-sezured by any judgment foreclosing this Mortgage, or any tax, special assessment or 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.

0 In cas< of an insured loss after foreclosure 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 azount due in accordance with any judgment of foreclosure that may be entered
in any such proceedirgs. ard the balance, if any, shall be paid as the court may direct.

(8 Mortgagee shall be entiled to enforce payment and performance of any indebtedness or
obligations secured hereby and o =xercise all rights and powers under this Mortgage or under any
of the Related Documents or any 'aws now or hereafter in force, notwithstanding that some or all
of the said indebtedness and obliguiions secured hereby may now or hereafter be otherwise
secured, whether by mortgage, deed of trusi; pledge, lien, assignment or otherwise. Neither the
acceptance of this Mortgage nor its enforcement, whether by court action or other powers herein
contained, shall prejudice or in any manner afiect Mortgagee’s right to realize upon or enforce
any other security now or hereafter held by Merig=gee, it being agreed that Mortgagee shall be
entitled to enforce this Mortgage and any other securicy now or hereafter held by Mortgagee in
such order and manner as it may in its absolute diccietion determine. No remedy herein
conferred upon or reserved to Mortgagee is intended to be exclusive of any other remedy herein
or by law provided or permitted, but each shall be cumulaiiveand shall be in addition to every
other remedy given hereunder or now or hereafter existing at law @. in equity or by statute. Every
power or remedy given by this Mortgage or any of the Related Docnments to Mortgagee or to
which it may be otherwise entitled may be exercised, concurrently or'indspendentty, from time to
time and as often as it may be deemed expedient by Mortgagee; Morteagee may pursue
inconsistent remedies. Failure by Mortgagee to exercise any right which it may exercise
hereunder, delay in exercising any such right, or the acceptance by Mortgazee of partial
payments, shall not be deemed a waiver by Mortgagee of any default or of its nigpi-to exercise
any such rights thereafter.

(b Nothing herein contained shall be construed as constituting Mortgagee a mortgagee in
possession.

)] To the extent permitted by applicable law, Mortgagor agrees that it shall not and will not
apply for or avail itself of any appraisement, valuation, stay, extension or exemption laws, or any
so called “Moratorium 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.
Mortgagor, for itself and all who may claim through or under it, waives any and all right to have
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the property and estates comprising the Premises marshalled upon any foreclosure of the lien
hereof, and agrees that any court having jurisdiction to foreclose such lien may order the Premises
sold as an entirety. Mortgagor hereby expressly waives any and all rights of redemption from
sale or from or under any order or decree of foreclosure, pursuant to rights herein granted, on
behalf of Mortgagor and all persons beneficially interested therein and each and every person
acquiring any interest in or title to the Premises subsequent to the date of this Mortgage, and on
behalf of all other persons to the extent permitted by the provisions of the laws of the state in
which the Premises are located.

10.  RIGHTS OF MORTGAGEE. If Mortgagor fails to make any payment or to do any act as and
in the muouer provided herein or in any of the Related Documents, Mortgagee in its own discretion,
without oblization so to do and without releasing Mortgagor from any obligation, may make or do the
same in such murner and to such extent as it may deem necessary to protect the security hereof. In
connection therowity (without limiting its general powers), Mortgagee shall have and is hereby given the
right, but not the obligation:

(a) to enterviyon and take possession of the Premises;

(b) to make additious, alterations, repairs and improvements to the Premises which it may
consider necessary and proger tc keep the Premises in good condition and repair;

(©) to appear and participate in 1wy action or proceeding affecting or which may affect the
Premises, the security hereof or the rigliis or powers of Mortgagee;

)] to pay any Impositions asserted againct the Premises and to do so according to any bill,
statement or estimate procured from the appropriate office without inquiry into the accuracy of
the bill, statement or estimate or into the validity ot any Imposition;

(e) to pay, purchase, contest or compromise any ~ncumbrance, claim, charge, lien or debt
which in the judgment of Mortgagee may affect or appears to offect the Premises or the security
of this Mortgage or which may be prior or superior hereto; axd

M in exercising such powers, to pay necessary expenses, 1n~mding employment of and
payment of compensation to inside and outside counsel or other consultants, contractors, agents
and other employees.

Mortgagor irrevocably appoints Mortgagee its true and lawful attorney in fact, at Mortgzge: s election, to
do and cause to be done all or any of the foregoing in the event Mortgagee shall be entitled 15 take any or
all of the action provided for in this Section. Mortgagor shall immediately, upon demand tlrefor by
Mortgagee, pay all costs and expenses incurred by Mortgagee in connection with the exercise by
Mortgagee of the foregoing rights, including, costs of evidence of title, court costs, appraisals, surveys,
attorney’s fees, legal costs and expenses, and time charges of attorneys who may be employees of
Mortgagee, in each and every case whether in or out of court, in original or appellate proceedings or in
bankruptcy, all of which shall constitute so much additional indebtedness secured by this Mortgage
immediately due and payable, with interest thereon at a rate equal to five percent (5%) per year in
addition to the interest rate on the Note.
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11. ESTOPPEL LETTERS. Mortgagor shall furnish from time to time within 15 days after
Mortgagee’s request, a written statement, duly acknowledged, of the amount due upon this Mortgage and
whether any alleged offsets or defenses exist against the indebtedness secured by this Mortgage.

12. DECLARATION OF SUBORDINATION TO LEASES, At the option of 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 Mortgagee and recording thereof, at any time hereafter,
in the Office of the Recorder of Deeds of the county wherein the Premises are situated, of a unilateral
declaration to that effect.

13. OBLIGATIONS UNCONDITIONAL; WAIVER OF DEFENSES. No fact or circumstance
whatsoever whizo-might at law or in equity constitute a discharge or release of, or defense to or offset
against the obligatione of, a co-signer, accommodation party, guarantor or surety shall limit or affect any
obligations of Mortgagr: under this Mortgage or any Related Document. Without limiting the generality
of the foregoing:

(a) Mortgagee miy it any time and from time to time, without notice to Mortgagor, take any
or all of the following acrions.without affecting or impairing the liability of Mortgagor under this
Mortgage and any Related [locument:

(i) renew or extend t‘me of payment of the Liabilities;

(i1 accept, substitute, releas: or) surrender any security for the Liabilities;
and

(iii)  release any person primarily vi secondarily liable on the Liabilities
(including any Credit Support Party and any oZaer Related Party).

(b No delay in enforcing payment of the Liabilities, nor a1y amendment, waiver, change, or
modification of any terms of any Related Document, shall rele2se Mortgagor from any obligation
hereunder. The obligations of Mortgagor under this Mortgage are and shall be primary,
continuing, unconditional and absolute (notwithstanding that at any *:me or from time to time all
of the Liabilities may have been paid in full), irrespective of the vaiue, genuineness, regularity,
validity or enforceability of any Related Documents. In order to hoid Mortgagor hable or
exercise rights or remedies hereunder, there shall be no obligation on the part of Mortgagee, at
any time, to resort for payment to any Related Party or to any other security fir {ae Liabilities.
Mortgagee shall have the right to enforce this Mortgage irrespective of whethec on not other
proceedings or steps are being taken against any other property securing the Liabilitias or any
other party primarily or secondarily liable on any of the Liabilities.

(¢) Except as and if otherwise specifically set forth herein, Mortgagor irrevocably waives
presentment, protest, notice of protest, notice of intent to accelerate, notice of acceleration,
demand, diligence, grace, notice of dishonor or default, notice of nonpayment, notice of
acceptance, notice of any loans made, extensions granted or other action taken in reliance hereon,
and all other demands and notices of any kind in connection with this Mortgage or the Liabilities.
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MORTGAGEE MAY ALSO BE FIDUCIARY. Mortgagor hereby irrevocably waives, releases

and forever relinquishes any claim or right of any nature whatsoever based upon the fact that a trustee or
other fiduciary of any Mortgagor or Related Party is or may be Mortgagee itself or a Mortgagee Affiliate,
and irrevocably consents to any such circumstance. The rights and powers of Mortgagee shall not in any
way be restricted by reason of any such present or future circumstance.

15,

16.

ARM’S LENGTH TRANSACTIONS. Mortgagor acknowledges and agrees that:

(2) The transactions contemplated by the Related Documents are arm's length commercial
transactions among Mortgagor, Mortgagee and any other parties thereto.

) In connection with such transactions, Mortgagee is acting solely as a principal and not as
an agentor a fiduciary of Mortgagor or any Related Party.

(c) With iesnect to any advances of Liabilities or the process leading thereto (whether or not
Mortgagee or any Mortgagee Affiliate has advised or is currently advising Mortgagor or any
Related Party on <iner matters), Mortgagee has not assumed a fiduciary responsibility in favor of
Mortgagor or any Related Party or any other obligation of Mortgagor or any Related Party.

(d) Mortgagor and the Related Parties have consulted with their own legal and financial
advisors to the extent they deera appropriate in connection with the transactions contemplated by
the Related Documents.

ENVIRONMENTAL MATTERS. Vithout limiting Mortgagor’s obligations under any

provision of any environmental indemnity agreement oz other Related Document:

(a) Mortgagor covenants, represents and wamaviz that:

(i) no substances, including asbestos or ay'y-substance containing more than
0.1 percent asbestos, the group of compound; kiown as polychlorinated
biphenyls, flammable explosives, radioactive maicrizis, chemicals known to
cause cancer or reproductive toxicity, pollutants, ‘eillnents, contaminants,
emissions or related materials and any items included i the definition of
hazardous or toxic waste, materials or substances (“Hazardous Material(s)”} (any
mixture of a Hazardous Material, regardless of concentraiion, with other
materials shall be considered a Hazardous Material) under any Hizardous
Material Law (as defined below) have been or shall be installed, used, gen.cated,
manufactured, treated, handled, refined, produced, processed, stored or disposed
of, or otherwise present in, on or under the Premises. This provision does ot
prohibit (1) the use of unrecycled fuel oil as a boiler fuel; (2) the normal use uf
consumer products; or (3) the normal use of materials such as cleaning products,
copier toner, and similar materials routinely used in offices. “Hazardous Material
Law(s)” means any law, regulation, order or decree relating to environmental
conditions and industrial hygiene, including the Resource Conservation and
Recovery Act of 1976 (“RCRA”™), 42 U.S.C. 6901 et seq., the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (“CERCLA™),
42 US.C. §9601 et seq., as amended by the Superfund Amendments and
Reauthorization Act of 1986 (“SARA™), the Hazardous Materials Transportation
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Act, 49 U.8.C. §1801 et seq., the Federal Water Pollution Control Act, 33 U.S.C.
§1251 et seq., the Clean Air Act, 42 U.S.C. §7401 et seq., the Toxic Substances
Conirol Act, 15 U.S.C. §2601-2629, the Safe Drinking Water Act, 42 U.S.C.
§§300f et seq., and all similar federal, state and local environmental statutes and
ordinances and the regulations, orders, and decrees now or hereafter promulgated
thereunder.

(it) No activity has been or shall be undertaken on the Premises which would
cause: (A) the Premises to become a hazardous waste treatment, storage or
disposal facility within the meaning of, or otherwise bring the Premises within
the ambit of, RCRA or any other Hazardous Material Law; (B) a release or
threatened release of Hazardous Material from the Premises within the meaning
of, or otherwise bring the Premises with the ambit of, CERCLA or SARA or any
othr Hazardous Material Law; or (C) the discharge of Hazardous Material into
any watercourse, body of surface or subsurface water or wetland, or the discharge
into tne-armosphere of any Hazardous Material which would require a permit
under any tiazardous Material Law.

(iii)  No activity has been or shall be undettaken with respect to the Premises

which would caus: a 'violation of or support a claim under any Hazardous
Material Law.

(ivy  No underground s*s.age tanks or underground Hazardous Material
deposits are or were located on th< Fipperty and subsequently removed or filled.

V) No investigation, administrative order, litigation or settlement with
respect to any Hazardous Materials is thiesi=ned or in existence with respect to
the Premises.

(vi)  No notice has been served on Mortgagor from any entity, governmental
body, or individual claiming any violation of any I{azardous Material Law, or
requiring compliance with any Hazardous Material Law, <r demanding payment
or contribution for environmental damage or injury to natura! resources.

(b) Mortgagor agrees unconditionally to indemnify, defend, and Lold Mortgagee harmless
against any:

) loss, liability, damage, expense (including attorneys’ fees, legal costoand
expenses, and time charges of attorneys who may be employees of Mortgagee
each and every case whether in or out of court, in original or appellaie
proceedings or in bankruptcy), claim or defect in title arising from the imposition
or recording of a lien, the incurring of costs of required repairs, clean up or
detoxification and removal under any Hazardous Material Law with respect to
the Premises, or liability to any third party arising out of any violation of any
Hazardous Material Law; and

(i) other loss, liability, damage, expense (including attorneys’ fees, legal
costs and expenses, and time charge of attorneys who may be employees of
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Mortgagee, in each and every case whether in or out of court, in original or
appellate proceedings or in bankruptcy), or claim which may be incurred by or
asserted against Mortgagee, including loss of value of the Premises directly or
indirectly resulting from the presence on or under, or the discharge, emission or
release from, the Premises into or upon the land, atmosphere, or any watercourse,
body of surface or subsurface water or wetland, arising from the installation, use,
generation, manufacture, treatment, handling, refining, production, processing,
storage, removal, clean up or disposal of any Hazardous Material, whether or not
caused by Mortgagor.

() Mortgagor shall pay when due any judgments or claims for damages, penalties or
otherwise against Mortgagee, and shall assume the burden and expense of defending all suits and
proceadiues of any description with all persons, political subdivisions or government agencies
arising st of the occurrences set forth in (b) of this Section. In the event that such payment is not
made Mortgage. at its sole discretion, may proceed to file suit against Mortgagor to compel such

payment.

(d) THIS SECTIOMN.SHALL APPLY TO ANY CLAIM, DEMAND OR CHARGE
CONTEMPLATED BY'THIS MORTGAGE MADE OR ASSERTED AT ANY TIME, AND,
WITHOUT LIMITATION, SHALL CONTINUE IN FULL FORCE AND EFFECT
NOTWITHSTANDING THAT AL OBLIGATIONS OF MORTGAGOR AND ANY OTHER
PERSON OR ENTITY UNDER OR IN CONNECTION WITH THIS MORTGAGE OR ANY
RELATED DOCUMENT OR MATZ K HAVE BEEN PAID, RELEASED OR FULFILLED IN
FULL. Any claim, demand or charge asscrted at any time relating to the period of time set forth
in this paragraph shall be subject to the tezme-and conditions of this Mortgage. Notwithstanding
the above, this Mortgage shall not be construcd t0 impose any liability on Mortgagor for divisible
loss or damage resulting solely from Hazardous lvinterial placed, released or disposed on the
Property after foreclosure or sale of the Premises qrusuant to the agreement or acceptance by
Mortgagee of a deed in lieu of foreclosure.

(e) Mortgagor shall immediately advise Mortgagee in wiitiig of:

)] any governmental or regulatory actions instituted or tareatened under any
Hazardous Material Law affecting the Premises or the matizis indemnified
hereunder including any notice of inspection, abatement or noncompliance;

(ii) all claims made or threatened by any third party against Mortgazor orthe
Premises relating to damage, contribution, cost recovery, compensation, i0ss or
injury resulting from any Hazardous Material;

(iil)  Mortgagor’s discovery of any occurrence or condition on any real
property adjoining or in the vicinity of the Premises that could cause the
Premises to be classified in a manner which may support a claim under any
Hazardous Material Law; and

(iv)  Mortgagor’s discovery of any occurrence or condition on the Premises or
any real property adjoining or in the vicinity of the Premises which could subject
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Mortgagor or the Premises to any restrictions on ownership, occupancy,
transferability or use of the Premises under any Hazardous Material Law.

Mortgagor shall immediately deliver to Mortgagee copies of any documentation or records as
Mortgagee may request in connection with any matters covered by (i)-(iv} of this subsection, and
shall advise Mortgagee promptly in writing of any subsequent developments.

4] Mortgagee shall give written notice to Mortgagor of any action against Mortgagee which
might give rise to a claim by Mortgagee against Mortgagor under this Section. If any action is
bronght against Mortgagee, Mortgagor, at Mortgagee’s sole option and Mortgagor’s expense, may
k¢ required to defend against such action with counsel satisfactory to Mortgagee and, with
Morrgagee’s sole consent and approval, to settle and compromise any such action. However,
Mortgag.e may elect to be represented by separate counsel, at Mortgagor’s expense, and if
Mortgagee 5o elects any settlement or compromise shall be effected only with the consent of
Mortgagee. Morgagee may elect to join and participate in any settlements, remedial actions, legal
proceedings or otier actions included in connection with any claims under this Mortgage.

FIXTURE FILING. Martzagor and Mortgagee agree, to the extent permitted by law, that:

(a) All of the goods described in Section 2(h) or elsewhere herein as fixtures are or are to
become fixtures on the real protery described in Exhibit A.

b) This instrument, upon recordiug or registration in the real estate records of the proper
office, shall constitute a “fixture filing” rvithin the meaning of Sections 9-102 and 9-502 of the
UCC; and

(c} Mortgagor is the record owner of the real priperty described in Exhibit A.
FURTHER PROVISIONS.

(a) The recitals hereto are hereby made a part of this Medtrage. All the covenants hereof
shall run with the land. Time is of the essence of this Mortgage aud of each and every provision
hereof.

(b) To the extent that proceeds of the indebtedness secured by this Mortgzge are used to pay
an outstanding lien, charge or prior encumbrance against the Premises, Mo tragee shall be
subrogated to any and all rights and liens owned by any owner or holder of sush outstanding
liens, charges and prior encumbrances, and shall have the benefit of the priciity thereof,
irrespective of whether said liens, charges or encumbrances are released.

(© Mortgagor will do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged and delivered all and every further acts, deeds, conveyances, transfers and
assurances necessary or advisable, in the judgment of Mortgagee, for the better assuring,
conveying, mortgaging, assigning and confirming unto Mortgagee all property mortgaged hereby
or property intended so to be, whether now owned by Mortgagor or hereafier acquired or arising.
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(d) No action for the enforcement of the lien or any provision hereof shall be subject to any
defense which would not be good and available to the party interposing the same in an action at
law upon the Liabilities.

(e If the lien of this Mortgage is invalid or unenforceable as to any part of the indebtedness
secured by this Mortgage, or if such lien is invalid or unenforceable as to any part of the
Premises, the unsecured or partially secured portion of the indebtedness secured by this Mortgage
shall be completely paid prior to the payment of the remaining and secured or partially secured
portion thereof, and all payments made on the indebtedness secured by this Mortgage, whether
voluntary or under foreclosure or other enforcement action or procedure, shall be considered to
kave 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.

H 1lotping herein or in any Related Document contained nor any transaction related thereto
shall be constioed or shall so operate either presently or prospectively: (i) to require Mortgagor
to pay interest = a rate greater than is lawful in such case to contract for, but shall require
payment of interectonly to the extent of such lawful rate; or (ii} to require Mortgagor to make any
payment or do any aci contrary to law; and if any provision herein contained shall otherwise so
operate to invalidate this'Morteage, in whole or in part, then such provision only shall be held for
naught as though not herein con:ained and the remainder of this Mortgage shall remain operative
and in full force and effect, ani Mortgagee shall be given a reasonable time to correct any such
€ITOT.

(g) In the event of the voluntary sale; or transfer by operation of law, or otherwise, of all or
any part of the Premises, Mortgagee is hercby authorized and empowered to deal with such
vendee or transferee with reference to the Prezmuses, or the debt secured hereby, or with reference
to any of the terms or conditions hereof, as ful'y and to the same extent as it might with
Mortgagor, without in any way releasing or dischurs:vg Mortgagor from the covenants and/or
undertakings hereunder, and without Mortgagee waivir 2 its rights to accelerate the Liabilities as
set forth herein.

(h) Mortgagee, without notice, and without regard to the conaideration, if any, paid therefor,
and notwithstanding the existence at that time of any inferior lietis “mav release any part of the
Premises, or any person liable for any indebtedness secured hereby, without in any way affecting
the liability of any party to this Mortgage or any Related Documents and »+ithout in any way
affecting the priority of the lien of this Mortgage, and may agree with any purty sbligated on said
indebtedness to extend the time for payment of any part or all of the indebtedness s cured hereby.
Such agreement shall not, in any way, release or impair the lien created by this Mortgage, or
reduce or modify the liability of any person or entity personally obligated for any Liakiluties, but
shall extend the lien hereof as against the title of all parties having interest in said security which
interest is subject to the indebtedness secured by this Mortgage.

NOTICES. Except as and if otherwise provided herein, all notices, requests and demands to or

upon the respective parties pursuant hereto shall be in writing and shall deemed to have been given or
made five business days after a record has been deposited in the mail, postage prepaid, or one business
day after a record has been deposited with a recognized overnight courier, charges prepaid or to be billed
to the sender, or on the day of delivery if delivered manually with receipt acknowledged, in each case
addressed or delivered:
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(a) if to Mortgagee to The Northern Trust Company, Attention: Credit Administration
Team, IL-CD-BB-11, 50 South LaSalle, Chicago, IL 60603 and

(by  if to Mortgagor to its address indicated in the preamble hereto,

or to such other address as may be hereafter designated in writing by the respective parties hereto by a
notice in accord with this Section.

20. MISCELLANEQUS. Except as and if otherwise specifically agreed in any Related Document,
and only-az t such Related Document, this Mortgage and the Related Documents shal! be: (i) governed
by and construed in accordance with the internal law of the State of Illinois; and (ii) deemed to have been
executed in tne State of Illinois. This Mortgage shall bind Mortgagor, its(his)(her) heirs, trustees
(including suceéssor-and replacement trustees), executors, personal representatives, successors and
assigns, and shall imue-to the benefit of Mortgagee, its successors and assigns, except that Mortgagor
may not transfer or assign any rights or obligations hereunder without the prior written consent of
Mortgagee. If an Event-of Default has occurred and is continuing, Mortgagor agrees to pay upon demand
all expenses (including attornzys' faes, legal costs and expenses, and time charges of attorneys who may
be employees of Mortgagee, in cach case whether in or out of court, in original or appellate proceedings
or in bankruptcy) incurred or paid by Mortgagee in connection with the enforcement or preservation of its
rights hereunder or under any Relate L'ocument. This Mortgage may be executed in two or more
counterparts, and (if there is more than ore rarty) by each party on separate counterparts, each of which
shall be deemed an original but which togethe: shall constitute one and the same instrument. Delivery of
an executed counterpart of a signature pag: of this Mortgage, whether with or without the
remainder hereof, by facsimile or in electronic-(c.g., “pdf” or “tif”) format shall be effective as
delivery of a manually executed counterpart herecf, rovided that Mortgagor agrees to execute and
deliver to Mortgagee such manually-executed counizerarts of this Mortgage as Mortgagee shall
reasonably request. If there shall be more than one person<co.istituting Mortgagor, each of them shall be
primarily, jointly and severally liable for all obligations hereun‘zi. To the maximum extent permitted by
applicable law, Mortgagee is hereby authorized by Mortgagor witk.out notice to Mortgagor to fill in any
blank spaces and dates herein or in any Related Document to conforil to the terms of the transaction
and/or understanding evidenced hereby. This Mortgage may not be auiended, waived or terminated
without the prior written consent of Mortgagee, and shall remain in effect aotwithstanding that at any
particular time there shall be no Liabilities outstanding. This Mortgage shal. coutinue to be effective or
be automatically reinstated, as the case may be, if at any time a payment made 1 Mortgagee is rescinded
or otherwise must be restored or returned by Mortgagee upon the insolvency, bat krurtey, dissolution,
liquidation or reorganization of Mortgagor, as though such payment had not bee: ‘aade. THIS
MORTGAGE AND THE RELATED DOCUMENTS REPRESENT THE FINAL A<RYEMENT
BETWEEN THE PARTIES AS TO THE SUBJECT MATTER HEREQF AND THERF 7, AND
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEGUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN
ORAL AGREEMENTS BETWEEN THE PARTIES.

21. NO PUNITIVE DAMAGES. NO PARTY HERETO MAY SEEK OR RECOVER
PUNITIVE DAMAGES IN ANY PROCEEDING BROUGHT UNDER OR IN CONNECTION
WITH THIS MORTGAGE OR ANY RELATED DOCUMENT. THIS PROVISION IS A
MATERIAL INDUCEMENT TO MORTGAGEE TO EXTEND CREDIT SECURED BY THE
PREMISES,
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AUTHORIZATION TO RECORD PHONE CALLS. FOR ITSELF AS WELL AS ANY
RELATED PARTY AND ANY AGENT, DIRECTOR, EMPLOYEE, MANAGER, MEMBER,
OFFICER, OR PARTNER OF MORTGAGOR, AS
IRREVOCABLY CONSENTS TO MORTGAGEE’S RECORDING OF ANY TELEPHONE
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CONVERSATION PERTAINING TO THIS MORTGAGE.

23,

ANTI-TERRORISM LAW.

(a)

Mortgagee hereby notifies Mortgagor and any Related Party that, pursuant to the
reqw rements of the USA Patriot Act, Mortgagee may be required to obtain, verify and
receiad_information that identifies Mortgagor and any Related Party, which information
may zinde the name and address of Mortgagor and any Related Party and other
informziiey. that will allow Mortgagee to identify Mortgagor and any Related Party in
accord witir tli2 USA Patriot Act. Mortgagor hereby agrees to take any action necessary to

enable Mortgagce to comply with the requirements of the USA Patriot Act.

(b)

Mortgagor coverarts, represents and warrants as follows:

{1 Neither Martgagor nor any Related Party is or, to the best of Mortgagor’s
knowledge, will be in violation of any Anti-Terrorism Law.

(i) Neither Mortgagor nd any Related Party is or, to the best of Mortgagor’s
knowledge, will be a Prohibited Perscn.

(i)  Neither Mortgagor nor any Reizied Party: (A) conducts any business or
engages in any transaction or dealing wiik any Prohibited Person, including
making or receiving any contribution of funzs. goods or services to or for the
benefit of any Prohibited Person; (B) deals 'z, or otherwise engages in any
transaction relating to, any property or interests in property blocked pursuant to
Executive Order No. 13224; or (C) engages in or-cousnires to engage in any
transaction that evades or avoids, or has the purpose of ¢vading or avoiding, or
attempts to violate, any of the prohibitions set forth in any Ari-Terrorism Law.

(iv)  Neither Mortgagor nor any Related Party will engage in.any of the
activities described in (iii} of this subsection (b) in the future.

) Mortgagor and each Related Party will ensure that the proceeds ¢l the
Liabilities are not used to violate any foreign asset control regulations of the U:a.
Office of Foreign Assets Control (“OFAC”) or of any enabling statute or any
Executive Order relating thereto.

(vi)  Mortgagor will deliver to Mortgagee any certification or other evidence
requested from time to time by Mortgagee in its sole reasonable discretion,
confirming Mortgagor’s and any Related Party’s compliance with this Section.

(vi)) Mortgagor has implemented procedures, and will consistently apply
those procedures while this Mortgage is in effect, to ensure that the
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representations and warranties in this Section remain true and correct while this
Mortgage is in effect.

24. JURISDICTION AND VENUE. Notwithstanding the terms of any Related Document to
the contrary, Mortgagor and (by its acceptance hereof) Mortgagee:

(a) agree irrevocably that all suits, actions or other proceedings with respect to this
Mortgage shall be subject to litization in courts having situs within or jurisdiction over the
State and County where the Premises are located;

£} consent and submit to the jurisdiction of any such court; and

(c) wsive any right to transfer or change the venue of any suit, action or other
proceedins, krought in accordance with this Section, or to claim that any such proceeding
has been broug:t in an inconvenient forum.

235. WAIVER OF JURY TRYAL. TO THE FULLEST EXTENT PERMITTED BY LAW,
MORTGAGOR AND (BY IiS ACCEPTANCE HEREOF) MORTGAGEE VOLUNTARILY,
KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT THEY OR
ANY OF THEM MAY HAVE TG HAVE A JURY PARTICIPATE IN RESOLVING ANY
DISPUTE (WHETHER BASED UPON CDMTRACT, TORT OR OTHERWISE) BETWEEN OR
AMONG MORTGAGOR AND MORTGAGEE ARISING OUT OF OR IN ANY WAY RELATED
TO THIS MORTGAGE, ANY RELATED DCCUMENT, OR ANY RELATIONSHIP BETWEEN
MORTGAGEE AND MORTGAGOR.

26.  Any time that the Mortgagee shall issue a full or partial release of this Mortgage, then the

Mortgagee shall be entitled to a reasonable fee for issuing szid avll or partial release.

To the extent applicable under any state law, Mortgagor executed and Mortgagee accepted this Mortgage
as of the date stated at the top of the first page, intending to create an instruaant executed under seal.

(signature page to follow)
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STATE OF ILLINOIS )
) 88,
COUNTY OF COOK )

1, the undersigned, a notary public in and for said County, in the State aforesaid, DO HEREBY
CERTIFY that ADAM P. WINICK, Vice President of ICM PPUPERTIES, INC., an [liinois
corporation, as the sole manager of Southport Avenue Properties, LLC Series (151) - 3846-58 N.
Southport, Chicago, Tllinois, an Hlinois Designated Series of a Delawaretimited liability company,
and personally known to me to be the same person(s) whose name(s) is/are subseribed to the foregoing
instrument, appeared before me this day in person and acknowledged that as suci manager, it signed and
delivered the said instrument, pursuant to authority given by its Board of Director: of said corporation
and the Operating Agreement of said limited liability company, as his/their free and voluntury act, and as
the free and voluntary act of said corporation, limited partnership, and company, for fiie, uses and

purposes therein set forth.

MORTGAGOR:

SOUTHPORT AVENUE PROPERTIES, LLC
SERIES (151) - 3846-58 N. SOUTHPORT,
CHICAGO, ILLINOIS, AN ILLINOIS
DESIGNATED SERIES OF A DELAWARE
LIMITED LIABILITY COMPANY

BY: ICM PROPERTIES, INC,, AN ILLINOIS
CORPORATION

ITS: MANAGER

BY: W‘Q

ADAM P. WINICK

ITS: VICE PRESIDENT

GIVEN under my hand and Notarial Seal this 3 ‘ day of May, 2016.

OFFICIAL SEAL
SIOBHAN LALLY

SEAL NOTARY PUBLIC - STATE OF ILLINOIS
My Comemission Expires July 8, 2017

My Commission Expires:

Notary Pubffc 94
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EXHIBIT A

UNITS 3846-1, 3846-2, 3846-3, 3848-1, 3848-2, 3848-3, 3850-1, 3850-2, 3850-3, 3852-1, 3852-2, 3852-
3, 3854-1, 3854-2, 3854-3, 3856-1, 3856-2, AND 3856-3 IN THE SOUTHPORT CONDOMINIUM AS
DELINEATED ON THE SURVEY 1.OT 8 AND THE EAST 15 FEET OF LOT 7 IN BLOCK 4 IN
LAKE VIEW HIGH SCHOOL SUBDIVISION OF THE NORTHWEST 1/4 OF THE NORTHWEST 1/4
OF SECTION 20, TOWNSHIP 40 NORTH RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, WHICH SURVEY IS ATTACHED AS EXHIBIT "A" TO THE DECLARATION OF
CONDOMINIUM RECORDED AS DOCUMENT NUMBER 95410602 TOGETHER WITH AN
UNDIVIDEZ PERCENTAGE INTEREST IN THE COMMON ELEMENTS, IN COOK COUNTY,
ILLINOIS.

Commonly known as 3846.3858 N. Southport Avenue, Chicago, Illinois 60613

PINs: 14-20-107-037-1001; 14-23-107-037-1002; 14-20-107-037-1003; 14-20-107-037-1004;
14-20-107-037-1005; 14-20-107-037-1006; 14-20-107-037-1007; 14-20-107-037-1008;
14-20-107-037-1009; 14-20-107-637-1010; 14-20-107-037-1011; 14-20-107-037-1012;
14-20-107-037-1013; 14-20-107-337-1014; 14-20-107-037-1015; 14-20-107-037-1016;
14-20-107-037-1017; and 14-20-107-077-1018
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EXHIBIT B

$4,275,000.00 Dated as of May 31, 2016

TERM NOTE

This Note (as modified from time to time, the “Note”} has been executed by Southport Avenue
Properties, LLC Series (151) - 3846-58 N. Southport, Chicago, Illinois, an Illinois Designated Series of
a Delawar~ linaited liability company, (“Borrower”), with Borrower’s principal office at 1438 West Belmont
Avenue, Chicags, Illinois 60657. If more than one party executes this Note, “Borrower™ refers to each of them
individually ana srme or all of them collectively, and their obligations hereunder shall be joint and several.
If any party comriisizig “Borrower” is a trustee(s), “Trust Agreement” means the governing trust agreement
and/or instruments governing the trust, as modified from time to time, and all related documents and
instruments, and “Borrowe: " also refers to the trustee(s) in its capacity as such and the trust individually and
collectively, Various capita'ized terms have the meanings set forth in the Section entitled “DEFINITIONS.”

L. MULTIPLE COMBINED PKi™CIPAL AND INTEREST PAYMENTS.

(a) FOR VALUE RECEIVED, Busower promises to pay to the order of THE NORTHERN
TRUST COMPANY, an Illinois banking corporation (hereafter, together with any subsequent
holder hereof, called “Lender™), at its baniing office at 50 South LaSalle Street, Chicago, Illinois
60603, or at such other place as Lender may direct, the principal sum of Four Million Two
Hundred Seventy Five Thousand United Statez Zs«lars ($4,275,000.00) (the “Loan™}, payable in
59 consecutive monthly installment(s} with the first.pz,ment due on June 30, 2016 and the 60th
final payment of the entire unpaid balance and all accrue inierest being due and payable on May 31,
2021 (the “Scheduled Maturity Date™). Each payment of irierest or principal and interest shall be
due on the 31st day of each month of each year, except for any-meath with fewer than thirty-one (31)
days when the payment shall be due on the last day of that month_ ur.d will be applied to interest and
charges before principal. The first twenty four (24) monthly paymeate shall consist of interest only
and be in an amount of which the Lender shall notify the undersigned. Commencing on the twenty-
fifth (25th) payment through the fifty-ninth (59th) monthly payment, eazh snch installment shall
consist of a principal payment of $6,846.00 PLUS interest and be in an amout of which the Lender
shall notify the undersigned. The amount of each installment shall change upon.an; change in the
interest rate, and, therefore, may be different during each period. Notwithstarding any other
provision hereof, there shall be only one advance of principal by Lender hereunder. Aftor maturity,
whether by acceleration or otherwise, both interest and principal shall be payable on acmand, and
Borrower agrees to pay interest at a higher rate as set forth below.

(b) Lender has no obligation to refinance this Note.

(©) Without limiting any other rights of Lender under this Note or any Related Document,
Lender shall have no obligation to make the Loan:

i) if an Event of Default or Unmatured Event of Default has occurred and is
continuing, or would be caused by or exist after the making of the Loan; and

(ii) until Borrower has furnished to Lender all Related Documents and such
certified copies of Constituent Documents, resolutions, legal opinions, and other
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documents, all as Lender may request and in such form as Lender may request.
Borrower agrees to furnish all such items to Lender prior to the making of the Loan.
Any failure by Lender to require all such items as a precondition to the making of the
Loan shall not be construed as a waiver of such requirements.

(d) intentionally deleted

DEFINITIONS.
(a) As used in this Note the following terms shall have the indicated meanings:

“Anti-Terrorism Law” means any law relating to terrorism or money-laundering, including
Executive Order No. 13224 and the USA Patriot Act.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. §1 et seq.), as amended
from time to tine. «ud any successor statute.

“Constituent Documen’s”) means the articles or certificate of incorporation, by-laws, partnership
agreement, certificate of linited partnership, limited liability company operating agreement, limited
lability company articles of brganization or certificate of formation, trust agreement, and all other
documents and instruments periaialng to the formation and cngoing existence of any person or entity
which is not a natural person.

“Credit Support Party” means any person, o1 any persons severally, who now or hereafter guarantees
payment or collection of all or any part of tiris Nate or provides any collateral for this Note.

“Dollar” and “$” means lawful money of the Uniie~ S:ates of America, unless otherwise specified.
“Event of Default”—see Section entitled “EVENTS OF IVEFAULT.”

“Executive Order No. 13224 means Executive Order No. 12224 on Terrorist Financing, effective
September 24, 2001.

“Lender Affiliate” means Northern Trust Corporation or any direct or indirect subsidiary of Northern
Trust Corporation (other than Lender itself).

The term “margin stock” shall have the same meaning herein as in Federsni Reserve Board
Regulation U, or any successor regulation, as and if modified from time to (me.. The verbs
“purchase” and “carry” when used with respect to margin stock shall have the same meaning as in
such Regulation or successor and applicable authorities thereunder.

The term “person” means any individual, corporation, company, limited liability company, voluntary
association, partnership, trust, estate, unincorporated organization, other entity, or government {or
any agency, instrumentality, or political subdivision thereof).

“Prohibited Person” means: (1) a person that is listed in the Annex to, or is otherwise subject to the
provisions of, Executive Order No. 13224; (ii) a person owned or controlled by, or acting for or on
behalf of, any person that is listed in the Annex to, or is otherwise subject to the provisions of,
Executive Order No. 13224; (iii) a person with whom Lender is prohibited from dealing or otherwise
engaging in any transaction by any Anti-Terrorism Law; (iv) a person who commits, threatens or
conspires to commit or supports “terrorism” as defined in Executive Order No. 13224, (v) a person
that is named as a “specially designated national and blocked person” on the most current list
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published by the U.S. Treasury Department Office of Foreign Assets Control at its official website,
http://www.treas.gov/ofac/t] 1sdn.pdf or at any replacement website or at any other official
publication of such list; and (vi) a person who is affiliated with a person described in clauses (i) - (v)
above.

“Related Document(s)” means this Note as well as any note, agreement, guaranty, Swap Agreement,
or other document or instrument previously, now or hereafter delivered to Lender in connection with
this Note,

“Related Party(ies)” means any Credit Support Party, any Subsidiary, and, in addition: (i) as to any
Borrower which is a natural person, trusts for the benefit of Borrower; and (ii) as to any Borrower
which is not a natural person, to the extent applicable, any general or limited partner, controlling
sharekroider, joint venturer, member or manager, of Borrower.

“Subsidiziy” means any corporation, partnership, limited liability company, joint venture, trust, or
other legal entitv-of which Borrower owns directly or indirectly 50% or more of the outstanding
voting stock or int<rest, or of which Borrower has effective control, by contract or otherwise.

“Swap_Agreement” mears any agreement, document or instrument executed or delivered by
Borrower or any Credit Support Party pertaining to any Swap Obligation.

“Swap Obligation” means, with cespect to Borrower or any Credit Support Party, any obligation to
pay or perform under any agreement. centract, or transaction that constitutes a “swap” within the
meaning of section 1(a)(47) of the Cuiunodity Exchange Act, as amended from time to time, if
entered into with Lender or any Lender Affinais.

“Unmatured Event of Default” means any event-yr condition that would become an Event of Default
with notice or the passage of time or both.

“USA Patriot Act” means the “Uniting and Strengthenirg-America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act of 2001” /rutlic Law 107-56, signed into law on
October 26, 2001), as amended from time to time.

(b) As used in this Note, unless otherwise specified: the terin “including” means “including
without limitation;” the term “days” means “calendar days™; and terras such as “herein,” “hereof”
and words of similar import refer to this Note as a whole. Unless otheivise defined herein or the
context requires otherwise, all terms (including those not capitalized) that are defiried in the Uniform
Commercial Code of Illinois shall have the same meanings herein as in such Cooz, as such Code
may be amended from time to time (the “UCC™); however, no amendment to the UC after the date
hereof shall limit any rights of Lender hereunder or in connection herewith. Unless (ie context
requires otherwise, wherever used herein the singular shall include the plural and vice veisa, and the
use of one gender shall also denote the others. Captions herein are for convenience of reference only
and shall not define or limit any of the terms or provisions hereof; references herein to sections or
provisions without reference to the document in which they are contained are references to this Note.

INTEREST; PAYMENTS & PREPAYMENTS.
3. INTEREST; PAYMENTS & PREPAYMENTS.

(a) Borrower agrees to pay interest on the unpaid principal amount from time to time
outstanding hereunder at a rate per year equal to the “LIBOR-Based Rate,” which shall be
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equal to the greater of (i) two percent (2.00%) or (i1) the sum of Auto Reprice LIBOR plus
the Rate Margin. For purposes hereof:

“Auto Reprice LIBOR” means that periodically fixed rate of interest for deposits with
maturity periods of thirty (30) day in United States dollars offered to Lender in or through
the London interbank market, as determined by Lender in accord with its customary
practices based on information supplied directly or indirectly by a LIBOR Publisher (subject
to such adjustments or corrections as Lender determines are appropriate, and provided that if
such rate shall be less than zero, such rate shall be deemed to be zero for the purposes of this
Note), for or as of the borrowing, maintenance or conversion date requested by Borrower or
applicable hereunder, divided by one minus any applicable reserve requirement (expressed
as a decimal) on Eurodollar deposits of the same amount and maturity as determined by
Lender in its discretion. As to days which are not LIBOR Banking Days, Lender will
deiermine and apply a rate in accord with its customary practices based on information
suoplied directly or indirectly as of a recent or subsequent date by a LIBOR Publisher
(providsd that if any such supplied rate shall be less than zero, such rate shall be deemed to
be zero for vhe purposes of this Note), subject to such adjustments or corrections as Lender
determines >r¢ appropriate.

“Rate Margin” means two percent (2.00%).

The maturity periods refzrted to in the definition of Auto Reprice LIBOR are referred to as
“Interest Period(s).” The dast Aday of any Interest Period is referred to as an “Interim
Maturity Date.” “LIBOR ruilisher” means ICE Benchmark Administration Limited or
another source selected by Lender w1 believed by Lender to be widely used by commercial
lenders to determine the London Interbank Offered Rate; and “LIBOR Banking Day” means
a day for which a LIBOR Publisher piblishes rates for deposits in dollars in London
corresponding to Interest Periods. If an Iiterest Period would otherwise end on a day for
which there is no numerically corresponding 23y in the last month of the Interest Period, the
Interest Period will end on the last day of sucn-month. Interest Petiods may not extend
beyond the Scheduled Maturity Date unless Lendel consents otherwise. The definitions
above and the application thereof are subject to adjustm<at as provided in subsection (j) of
this Section below.

(b) Notwithstanding the foregoing, if an Event of Defa:!t has occurred and is
continuing, Borrower agrees to pay interest on the Loans at a rate qual to two percent (2%)
per year in addition to the rate otherwise applicable under this Note.

(c) If Borrower wishes to borrow a Loan, it shall, not less than thre¢ ©JROR Banking
Days prior to the LIBOR Banking Day on which such is to take effect, give Lerdler written
or telephonic notice thereof, which shall be irrevocable.

(d) Upon the expiration of each Interest Period, the remaining outstanding principal
amount of each Loan shall accrue interest for a {each) succeeding Interest Period at the then-
applicable Auto LIBOR-Based Rate, as determined by Lender effective as of the first day of
each such succeeding Interest Period, in each case without consent of or notice to Borrower,
on a rolling, continuing basis. Borrower understands that at any one time there may be more
than one Interest Period and as such more than one Auto LIBOR-Based Rate outstanding
and applicable hereunder.

) Borrower agrees to pay accrued interest monthly on the last day of each month,
beginning with the first of such dates to occur after the date of the first Loan, at maturity of
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this Note, and upon payment in full, whichever is earlier or more frequent. After maturity,
whether by acceleration or otherwise, interest shall be payable upon demand.

§3)] The maintenance of the Loans outstanding at the LIBOR-Based Rate shall be subject
to the following additional terms and conditions:

) If Lender notifies Borrower that

(A)  United States dollar deposits in the amount of a Loan for a maturity
corresponding to any Interest Period are not available to Lender in or through the London interbank
market, or

(B)  reasonable means do not exist for Lender to determine Auto Reprice LIBOR
for the amonnt requested, or

()  rates obtained by Lender in or through the London interbank market do not
adequately reflect Lender’s own funding costs,

all as determined bv. Lender in its sole discretion, then Lender may substitute another rate
based on an index chosen by Lender in its reasonable discretion and add the Rate Margin to that, and
Borrower will pay interest at a ratz per year equal to the sum of such rate plus the Rate Margin. The
provisions of this Section (subsections (a) through (k) inclusive) shall apply to any such substituted
total rate based on any such index, #s tully as if such total rate were the LIBOR-Based Rate.

(ii) If any treaty, statute, regulzaon, interpretation thereof, or any directive, guideline, or
otherwise by a central bank or fiscal authosity fwhether or not having the force of law) shall either
prohibit or extend the time at which any. principal subject to the LIBOR-Based Rate, or
corresponding deposits, may be purchased, maiutzined, or repaid, then Lender may substitute
another index chosen by Lender in its reasonable dizcretion and add the Rate Margin to that, and
Borrower will pay interest at a rate per year equal to ‘nc sum of such rate (index) plus the Rate
Margin. The provisions of this Section (subsections (a) thiough (k) inclusive) shall apply to any
such substituted total rate based on any such index, as fully zs it such total rate were the LIBOR-
Based Rate.

(iii)  All payments of principal and interest shall be made net-of any taxes, costs, fees,
losses and expenses incurred or charged by Lender resulting from having rrincipal outstanding
hereunder at the LIBOR-Based Rate, including:

(A)  Taxes (or the withholding of amounts for taxes) of any nzirre whatsoever
including income, excise, and interest equalization taxes (other than income taxes nupaszd by the
United States or any state thereof on the income of Lender), as well as all levies, imposis, duties, or
fees whether now in existence or resulting from a change in, or promulgation of, any treaty, statute,
regulation, interpretation thereof, or any directive, guideline, or otherwise, by a central bank or fiscal
authority (whether or not having the force of law) or a change in the basis of, or time of payment of,
such taxes and other amounts resulting therefrom;

(B) To the extent not included within the definition of Auto Reprice LIBOR,
any reserve or special deposit requirements against assets or liabilities of, or deposits with or for the
account of, Lender with respect to principal outstanding at Auto Reprice LIBOR (including those
imposed under Regulation D of the Federal Reserve Board) or resulting from a change in, or the
promulgation of, such requirements by treaty, statute, regulation, interpretation thereof, or any
directive, guideline, or otherwise by a central bank or fiscal authority (whether or not having the
torce of law);
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Q) Any other costs resulting from compliance with treaties, statutes,
regulations, interpretations, or any directives or guidelines, or otherwise by a central bank or fiscal
authority (whether or not having the force of law);

(D)  Any breakage fees and other losses and expenses (including interest rate
margin and any other losses of anticipated profits, and any minimum breakage fee charged by
Lender from time to time) incurred or charged by Lender by reason of the liquidation or re-
employment of deposits or other funds acquired by Lender to make the Loans or maintain principal
outstanding at the LIBOR-Based Rate:

(1) As the result of a voluntary prepayment at a date other than the
applicaole Interim Maturity Date; or

2) As the result of Borrower’s failure to borrow a Loan after having
notified Lencerof Borrower’s wish to do so; or

3) As the result of a mandatory repayment at a date other than the
applicable Interim Matariy Pate as a result of: (x) exceeding any applicable borrowing base, such
as being out of compliarce with any “Minimum Liquidity Balance” requirement in any Related
Document; (y) the occurrence ol an Event of Default and the acceleration of any portion of the
indebtedness hereunder; or (z) in¢ Scheduled Maturity Date occurring prior to the then-current
Interim Maturity Date; or

4) As the resuitof a prohibition on making, maintaining, or repaying
principal outstanding at the LIBOR-Based 2ate

If Lender incurs or charges any such taxes, costs, fzez, losses and expenses, Borrower, upon demand
in writing specifying the amounts thereof, shall promz; pay them; save for manifest error Lender’s
specification shall be presumptively deemed correct.  The Loans shall be conclusively deemed to
have been funded by or on behalf of Lender in the London iriervank market by the purchase of U.S.
Dollar deposits or other funds corresponding in amount and-msrity to the amounts and Interest
Periods applicable to the Loans or portions thereof.

(2 Any prepayment of an amount bearing interest at the LIPOR-Based Rate at a date
other than the applicable Interim Maturity Date shall be sucizct to the provisions of
subsection (f) of this Section.

(h) Interest shall be computed for the actual number of days elapsed cu.the basis of a
year consisting of 360 days, including the date a Loan is made and excluding ihe date a Loan
or any portion thereof is paid or prepaid. Calculating interest on the basis of a year other
than a calendar year may result in a higher effective interest rate than any numeric
rate stated in or determined pursuant to this Note.

1) Lender is hereby authorized by Borrower at any time and from time to time at
Lender's sole option to attach a schedule (grid) to this Note and to endorse thereon notations
with respect to each Loan specifying the date and principal amount thereof, the applicable
interest rates, the date and amount of each payment of principal and interest made by
Borrower with respect to such Loan, and other relevant details. Lender's endorsements as
well as its records relating to Loans shall be rebuttably presumptive evidence of the
outstanding principal, interest and other relevant details, and, in the event of inconsistency,
shall prevail over any records of Borrower and any written confirmations of Loans given by
Borrower.
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)] Notwithstanding the foregoing or any other provision hereof or of any Related
Document, in no event shall the interest rate under this Note exceed the maximum interest
rate allowed under applicable law.

k) If at any time(s) Borrower and Lender enter into any Swap Agreement pertaining to
this Note, then Lender in its reasonable discretion may adjust, to coordinate with its and/or
industry practices pursuant to the Swap Agreement, any or all of: (i} the capitalized terms
defined in this Section, and the determination and application thereof; and (ii) interest
payment dates. In such circumstances the remainder of this Section and this Note shall
continue to apply without change. Borrower confirms that its obligations under any Swap
Agreement are in addition to and not in contravention of its obligations under this Note, Any
full or partial repayment or prepayment of this Note shall not in and of itself relieve
Berrower from its obligations under any Swap Agreement.

4, CROSS-REFERENCES.

(a)

This Note is secared without limitation as provided in the following and all related

documents, in each case as’amended, restated or replaced from time to time:

(b)

Mortgage dated as of M2y 31, 2016 on real property all or part of which is commonly
known as 3846-3858 N. Scutbpert Avenue, in the City of Chicago, Cook County,
Ilinois.

Payment of this Note has been wicopditionally guaranteed by Adrian H. Winick and the

Adrian Winick Declaration of Trust Dated Augwsc 3, 2001,

5. USE OF PROCEEDS. Borrower represents and warrnis that the proceeds of this Note will be
used solely for business purposes, and not for personal, family or/nousehold use, within the meaning of
Federal Truth-in-Lending and similar state laws and regulations.

6. REPRESENTATIONS AND WARRANTIES.

(a)
(¥

Borrower represents and warrants to, and agrees in favor of, Lender that:

(A)  If Borrower is an organization (including a trust that is a registercd
organization), then Borrower is an entity of the type, and is organizerd
under the laws of the jurisdiction, specified in the preamble hereto.
Borrower’s name as shown in the preamble hereto is the full exact name
that appears in Borrower’s organizational documents. H Borrower is a
registered organization, Borrower’s name as shown in the preamble
hereto is as shown on the public organic record most recently filed with
or issued or enacted by Borrower’s jurisdiction of organization which
purports to state, amend, or restate Borrower’s name. If Borrower is an
organization but not a registered organization, if it has only one place of
business that place of business is at Borrower’s address indicated in the
preamble hereto, but if it has more than one place of business, its chief
exccutive office is at such address.
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(B)

then:

If Borrower is a trust which is not itself a registered organization,
(1) if the Trust Agreement specifies a name for the trust,

Borrower’s name as shown in the preamble hereto is the name so
specified; (2) Borrower has provided the name of its settlor(s) or
testator(s) to Lender; and (3) if Borrower has only one place of business,
that place of business is at Borrower’s address indicated in the preamble
hereto, but if it has more than one place of business, its chief executive
office is at such address.

(©

If Borrower is a natural person, then:

(1)

Borrower’s principal residence is located at the address

shown in the preamble hereto; and

2

3

i. if Borrower has a driver’s license or alternative
identification that has not expired and that was issued by
the state of Borrower’s principal residence, Borrower’s
name shown in the preamble hereto is exactly the same
as shown on that driver’s license or alternative
identification card; or

i if Borrower does not have a driver’s license or
altenative identification card that has not expired and
that wea-issued by the state of Borrower’s principal
residence, ‘ner: (x) Borrower’s first given name and
sumame are.as.chown in the preamble hereto; and (y} if
Borrower obiziie a driver’s license or alternative
1dentification card {roim the state of Borrower’s principal
residence, then Borrowe. shall, within thirty (30) days of
the issuance of such (river’s license or alternative
identification card, provide Lender with a true and
accurate copy of such driver’s”license or alternative
identification card, showing [3ortower’s name and
address, the state of issuance and the_expiration date
thereof; and

in any event, Borrower shall provide Lerder notice

within thirty (30) days of the happening of each of the tolioving

events:

i. Borrower’s principal residence has changed;

il. the name of Borrower on Borrower’s driver’s
license or alternative identification card has changed in
any manner, no matter how small;

iii. Borrower's driver’s license or alternative
identification has been surrendered, suspended, changed
or terminated in any manner, no matter how small or for
how short a time;

iv. Borrower’s driver’s license or alternative
identification card has expired; or
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V. Borrower has changed his or her first given
name or surname, whether as a result of marriage,
divorce, legal proceeding or otherwise.

(D)  The representations and warranties made by Borrower in (A)-(C)
of this (i), as applicable, would have been accurate at all times during the
five years and six months prior to the date hereof except as and if
Borrower has specifically notified Lender in writing prior to Borrower’s
execution of this Note.

(i) Borrower (if Borrower is not a natural person) and any Subsidiary are validly
existing and in good standing under the laws of their state of organization or
fo.mation, and are duly qualified, in good standing and authorized to do business in
euch/inrisdiction where failure to do so would reasonably be expected to have a
mateia! pdverse impact on the assets, condition or prospects of Borrower.

(iii)  The-execution, delivery and performance of this Note and all Related
Documents:; are within Borrower's powers and have been authorized by all necessary
action required by law and (unless Borrower is a natural person) Borrower’s
Constituent Documer.ts; Lave received any and all necessary governmental approval;
and do not and will noc contravene or conflict with any provision of law, any
Constituent Document or 7.ay agreement affecting Borrower or its property. This
Note and all Related Docurizits are enforceable against Borrower and/or the
applicable Related Parties in accorr. with their terms, except to the extent, if any, that
such enforceability may be limited by equitable principles, whether applied in a court
of law or equity, or by bankruptcy, insolvency and other laws affecting creditors’
rights generally,

(iv)  There has been no material adverse cliange in the business, financial
condition, properties, assets, operations or prospecis of Borrower or any Related
Party since the date of the latest financial statements ¢r-otlier documentation provided
by or on behalf of Borrower or any Related Party to Lend>1.

(v) Borrower has filed or caused to be filed all foreign, fideral, state, and local
tax returns that are required to be filed, and has paid or has caused-to be-naid all of its
taxes, including any taxes shown on such returns or on any assessment rec zived by it,
to the extent that such taxes have become due.

(vi)  The execution, delivery and performance of this Note and all Relaizd
Documents are in Borrower’s best interest in its current and future operations and
will materially benefit Borrower. Borrower has received adequate, fair and valuable
consideration, and at least reasonably equivalent value, to enter into and perform this
Note and all Related Documents. Borrower’s assets at fair valuation exceed the sum
of Borrower’s debts. Borrower is able to pay its debts as they become due.
Borrower does not have unreasonably small capital with which to conduct its
business.

(vii)  This sub-subsection applies if and only if “Borrower” consists of two or
more persons. Fach person comprising “Borrower” acknowledges that by acting
together to borrow on a combined joint and several basis, each Borrower is able to
and does obtain a larger amount of credit, better terms and conditions and at a lower
cost of funds than would otherwise be available to each Borrower individually. Fach
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Borrower acknowledges that it thereby receives fair, reasenable and equivalent value
for the joint and several obligations undertaken under this Note. Each Botrower’s
obligations hereunder shall not be subject to any setoff, defense or counterclaim that
is or would be available at law or in equity to a guarantor, surety or accommodation
party, all of which setoffs, defenses or counterclaims each Borrower hereby expressly
waives. FEach party comprising Borrower shall be jointly and severally liable
hereunder and under the Related Documents regardless of whether such Borrower
has received the proceeds of any Loan or has benefited from any Loan.

(b) The request or application for the Loan shall be a representation and warranty by Borrower
as of the date of such request or application that: (i) no Event of Default or Unmatured Event of
Defauit has occurred and is continuing as of such date; and (i) Borrower's representations and
warrardes herein and in any Related Document are true and correct as of such date as though made
on such daie.

7. EVENTS OF DET AULT. Each of the following shall constitute an “Event of Default” thirty (30)
days after the occurrence of =iy of the following:

(a) (1) failure to pay, when and as due, any principal, interest or other amounts payable
hereunder or under any Related [*ocument; (ii) failure to comply with or perform any agreement or
covenant of Borrower or any Reiated Party contained herein or in any Related Document, which
failure does not otherwise constitutz a1 FEvent of Default, subject to any applicable notice, grace or
cure period; or (iii) if Borrower or any. *clated Party is a natural person, failure to furnish or cause to
be furnished to Lender when and as requestcd by Lender, but not more often than once every twelve
months, fully completed personal financial statements of Borrower or such Related Party on
Lender’s then-standard form together with ~such supporting information pertaining to
creditworthiness of Borrower or such Related Partvas T ender may reasonably request; or

(b) any default, event of default, or similar event shall occur or continue under any Related
Document, and shall continue beyond any applicable notice; gtoce or cure period set forth in such
Related Document; or

(c) there shall occur any default or event of default, any similar Zvent, any event that requires
the prepayment of borrowed money or permits the acceleration of the ‘naturity thereof, or any event
or condition that might become any of the foregoing with notice or the pas=uge of time or both, under
the terms of any evidence of indebtedness or other agreement issued or assuned or entered into by
Borrower or any Related Party, or under the terms of any document or instrumer: vuder which any
such evidence of indebtedness or other agreement is issued, assumed, secured, ur groranteed, and
such event shall continue beyond any applicable notice, grace or cure period; or

d any representation, warranty, certificate, financial statement, report, notice, or other writing
furnished by or on behalf of Borrower or any Related Party to Lender is false or misleading in any
material respect on the date as of which the facts therein set forth are stated or certified; or

(e this Note or any Related Document, including any guaranty of or pledge of collateral
security for this Note, shall be repudiated or shall become unenforceable or incapable of performance
in accord with its terms; or

63 Borrower or any Related Party (in each case if not a natural person) shall fail to maintain

their existence in good standing in their state of organization or formation or shall fail to be duly
qualified, in good standing and authorized to do business in each jurisdiction where failure to do so
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would reasonably be expected to have a material adverse impact on the assets, condition or prospects
of Borrower or any Related Party; or

(g)  Borrower or any Related Party shall die or any Guarantor shall die and no replacement
guarantor is offered and acceptable to Lender, as determined by Lender's sole discretion, within sixty
days of the date of death, be declared legally incompetent, dissolve, liquidate, merge, consolidate, or
cease to be in existence for any reason; or, if Borrower is a partnership or joint venture, any general
or limited partner or joint venturer of Borrower shall withdraw from Borrower, or any general
partner shall become a limited partner; or the trust under the Trust Agreement shall terminate in
whole or in part or be the subject of a distribution of other than income but, in the case of a
distribution, only if such distribution would otherwise cause an Event of Default or Unmatured Event
of Zlefwult to occur; or

(h) except for a successor trustee under the Trust Agreement, any person or entity presently not
in contro¥ of a Borrower or Related Party which is not a natural person shall obtain contro! directly
or indirectly »i'such a Borrower or Related Party, whether by purchase or gift of stock or assets, by
contract, or othérwiss; or

) any proceeding, (judicial or administrative) shall be commenced against Borrower ot any
Related Party, or with respect to any of their assets, which would reasonably be expected to have a
material and adverse effect o1 the ability of Borrower to repay this Note; or a judgment or settlement
in an aggregate amount in excess of $50,000.00 in excess of insurance coverage to which the insurer
had confirmed coverage in writing sna'l he entered or agreed to in any such proceeding which would
reasonably be expected to have a maiei-al and adverse effect on the ability of Borrower to repay this
Note; or any garnishment, summons, writ ¢{ aitachment, citation, levy or the like is issued against or
served upon Lender for the attachment of any property of Borrower or any Related Party in Lender’s
possession or control; or

G) Lender shall not have a perfected security ineiest in any collateral for this Note, of first-
priority and enforceable in accord with the applicable Rel2ted Documents; or any notice of a federal
tax lien against Borrower or any Related Party shall be filed r/1th any public recorder; or

k) there shall be any material loss or depreciation in the valie of any collateral for this Note for
any reason (except that the preceding part of this subsection shali put apply if Borrower and any
Related Party are in compliance with any “Minimum Liquidity Balancs” cr other specific borrowing
base or like requirement under all Related Documents); or Lender shall etherwise reasonably deem
itself insecure; or, unless expressly permitted by this Note or the Related Documents, all or any part
of any such collateral or any direct, indirect, legal, equitable or beneficial interest thezein is assigned,
transferred or sold without Lender’s prior written consent; or

)] any bankruptcy, insolvency, reorganization, arrangement, readjustment, -liquidation,
dissolution, or similar proceeding, domestic or foreign, is instituted by or against Borrower or any
Related Party, and, if instituted against Borrower or any Related Party, shall not be dismissed or
vacated within sixty (60) days after the filing or other institution thereof; or

{m)  Borrower or any Related Party shall become insolvent, generally shall fail or be unable to
pay its debts as they mature, shall admit in writing its inability to pay its debts as they mature, shall
make a general assignment for the benefit of its creditors, shall enter into any composition or similar
agreement, or shall suspend the transaction of all or a substantial portion of its usual business.
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8. DEFAULT REMEDIES,

(a) Upon the occurrence of any Event of Default specified in (a)-(k) of the Section entitled
“EVENTS OF DEFAULT,” Lender at its option may declare this Note (principal, interest and other
amounts) immediately due and payable without notice or demand of any kind, ALL OF WHICH
ARE HEREBY EXPRESSLY WAIVED BY BORROWER (except as and if otherwise
specifically set forth herein), whereupon the entire unpaid principal balance of this Note, all interest
accrued thereon, and any other amounts payable hereunder shall thereupon at once mature and
become due and payable. Upon the occurrence of any Event of Default specified in (1)-(m) of the
Section entitled “EVENTS OF DEFAULT,” this Note (principal, interest and other amounts) shall be
immediately and automatically due and payable without notice, demand or other action of any kind,
AV, OF WHICH ARE HEREBY EXPRESSLY WAIVED BY BORROWER. Upon the
occurréce of any Event of Default, Lender may exercise any rights and remedies under this Note or
any Relatrd Document (including any Related Document pertaining to collateral), and at law or in
equity. The time of payment of this Note is also subject to acceleration if an Event of Default
occurs.

(b) Lender may, by written notice to Borrower, at any time and from time to time, waive any
Event of Default or Urmatred Event of Default which shall be for such period and subject to such
conditions as shall be spccified in any such notice. In the case of any such waiver, Lender and
Borrower shall be restored tathei: former position and rights hereunder, and any Event of Default or
Unmatured Event of Default so rvaived shall be deemed to be cured and not continuing; but no such
waiver shall extend to or impair arly yubsequent or other Event of Default or Unmatured Event of
Default. No failure to exercise, and no 3clay in exercising, on the part of Lender of any right, power
or privilege hereunder shall preclude any otlier or further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies of Lender herein provided are cumulative and not
exclusive of any rights or remedies provided by lav.

(©) Except as and if otherwise specifically se! Zorth herein, Borrower irrevocably waives
presentment, protest, notice of protest, notice of intent to 2ccelerate, notice of acceleration, demand,
diligence, grace, notice of dishonor or default, notice of nonrayrient, notice of acceptance, notice of
any loans made, extensions granted or other action taken in r=lizace hereon, and all other demands
and notices of any kind in connection with this Note.

9. NO INTEREST OVER LEGAL RATE. It is the intent of Lender ana Borrower in the execution
of this Note and all other instruments now or hereafter securing this Note to contrect ir strict compliance
with applicable usury law. In furtherance thereof, Lender and Borrower stipulate and agrée ‘iat none of the
terms and provisions contained in this Note, or in any other instrument executed in cour<ction herewith,
shall ever be construed to create a contract to pay for the use, forbearance or detention of money iuterest at a
rate in excess of the maximum interest rate permitted to be charged by applicable law; thai-neither the
undersigned nor any guarantors, endorsers or other parties now or hereafter becoming liable for payment of
this Note shall ever be obligated or required to pay interest on this Note at a rate in excess of the maximum
interest that may be lawfully charged under applicable law; and that the provisions of this paragraph shali
control over all other provisions of this Note and any other instruments now or hereafter executed in
connection herewith which may be in apparent conflict herewith, The holder of this Note expressly disavows
any intention to charge or collect excessive unearned interest or finance charges in the event the maturity of
this Note is accelerated. If the maturity of this Note shall be accelerated for any reason or if the principal of
this Note is paid prior to the end of the term of this Note, and as a result thereof the interest received for the
actual period of existence of the Loan evidenced by this Note exceeds the applicable maximum lawful rate,
the holder of this Note shall, at its option, either refund to the undersigned the amount of such excess or
credit the amount of such excess against the principal balance of this Note then outstanding and thereby shall
render inapplicable any and all penalties of any kind provided by applicable law as a result of such excess
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interest. In the event that Lender or any other holder of this Note shall contract for, charge or receive any
amount or amounts and/or any other thing of value which are determined to constitute interest which would
increase the effective interest rate on this Note to a rate in excess of that permitted to be charged by
applicable law, an amount equal to interest in excess of the lawful rate shall, upon such determination, at the
option of the holder of this Note, be either immediately returned to the undersigned or credited against the
principal balance of this Note then outstanding, in which event any and all penalties of any kind under
applicable law as a result of such excess interest shall be inapplicable. By execution of this Note Borrower
acknowledges that it believes the Loan evidenced by this Note to be non-usurious and agrees that if, at any
time, Borrower should have reason to believe that the Loan is in fact usurious, it will give the holder of this
Note notice of such condition, and the undersigned agrees that said holder shall have ninety (90) days in
which to make appropriate refund or other adjustment in order to correct such condition if in fact such exists.
The term “anp'icable law” as used in this Note shall mean the laws of the State of Illinois or the laws of the
United States.-whichever laws allow the greater rate of interest, as such laws now exist or may be changed or
amended or cotne .nto effect in the future.

10. PAYMENTS, £7. All payments hereunder shall be made in immediately available funds, and
shall be applied first to accrizcd interest and then to principal; however, if an Event of Default occurs, Lender
may, in its sole discretion, and ‘n such order as it may choose, apply any payment to interest, principal and/or
lawful charges and expenses ther‘accmed. Borrower shall receive immediate credit on payments received
during Lender's normal banking hours if inade in cash, immediately available funds, or by debit to available
balances in an account at Lender; otherwise payments shall be credited after clearance through normal
banking channels. Borrower authorizes Letder to charge any account of Borrower maintained with Lender
for any amounts of principal, interest, taxes, duiics, or other charges or amounts due or payable hereunder or
under any Related Document, with the amount of suck payment subject in Lender’s discretion to availability
of collected balances. Unless Borrower instructs otherwise, the Loan shall be credited to an account(s) of
Borrower with Lender. All payments shall be made witpout deduction for or on account of any present or
future taxes, duties or other charges levied or imposed on.ip’z Note, the proceeds, Lender, Borrower or any
Related Party by any government or political subdivision therecf. Borrower shall upon request of Lender
pay all such taxes, duties or other charges in addition to princissi and interest, including all documentary
stamp and intangible taxes, but excluding income taxes based solely «n Lznder's income.

11.  intentionally deleted

12. NOTICES. Except as and if otherwise provided herein, all notices, requects and demands to or upon
the respective parties hereto shall be in writing and shall be deemed to have been given or ‘nade five business
days after a record has been deposited in the mail, postage prepaid, or one business dav'acr a record has
been deposited with a recognized overnight courier, charges prepaid or to be billed to the sender, or on the
day of delivery if delivered manually with receipt acknowledged, in each case addressed or deiivaed:

a. if to Lender to The Northern Trust Company, Attention: Credit Administration Team,
IL-CD-BB-11, 50 South LaSalle, Chicago, IL 60603 and

b. if to Borrower to its address indicated in the preamble hereto,

or to such other address as may be hereafter designated in writing by the respective parties hereto by a notice
in accord with this Section. Notwithstanding the foregoing, unless otherwise provided herein to the contrary:
Borrower may request the Loan (including directions to disburse Loan proceeds) and select among interest
rate options (if this Note provides for more than one interest rate option) orally, by e-mail or such other
means as Lender and Borrower may establish from time to time; and Lender may rely upon such request and
selections.
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13. MISCELLANEOQUS. Except as and if otherwise specifically agreed in any Related Document, and
only as to such Related Document, and to the extent, if any, that the UCC or other law provides for the
application of the law of a different state, this Note and the Related Documents shall be: (1) governed by and
construed in accordance with the internal law of the State of Illinois; and (ii} deemed to have been executed
in the State of lllinois. This Note shall bind Borrower, its(his)(her) heirs, trustees (including successor and
replacement trustees), executors, personal representatives, successors and assigns, and shall inure to the
benefit of Lender, its successors and assigns, except that Borrower may not transfer or assign any rights or
obligations hereunder without the prior written consent of Lender. If an Event of Default has occurred and is
continuing, Borrower agrees to pay upon demand all expenses (including reasonable attorneys' fees, legal
costs and expenses, and time charges of attorneys who may be employees of Lender, in each case whether in
or out of court, in original or appellate proceedings or in bankruptcy) incurred or paid by Lender in
connection with the enforcement or preservation of its rights hereunder or under any Related Document.
Time is of the <zsence in the performance of alt obligations under this Note. This Note is, and is intended to
take effect as, zn instrument under seal. Whenever possible, each provision of this Note shall be interpreted
in such manner a5 to be effective and valid under applicable law, but if any provision of this Note shall be
prohibited by or inva'id under such law, such provision shall be ineffective only to the extent and duration of
such prohibition or invaiidicr without invalidating the remainder of such provision, the applicability of such
provision in any other insta2¢, or the remaining provisions of this Note. To the maximum extent permitted
by applicable law, Lender is heceby authorized by Borrower without notice to Borrower to fill in any blank
spaces and dates herein or in apy Related Document to conform to the terms of the transaction and/or
understanding evidenced hereby. Tlis Note may not be amended, waived or terminated without the prior
written consent of Lender, and shall remieiu in effect notwithstanding that at any particular time there shall be
no amounts outstanding hereunder. This Ncie shall continue to be effective or be automatically reinstated, as
the case may be, if at any time a payment mzde to Lender hereunder is rescinded or otherwise must be
restored or returned by Lender upon the insolvency; venkruptey, dissolution, liquidation or reorganization of
Borrower, as though such payment had not oeen made. THIS NOTE AND THE RELATED
DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AS TO THE
SUBJECT MATTER HEREQF AND MAY NOT BE C4MTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGKEEMENTS OF THE PARTIES. THERE
ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

14.  NO PUNITIVE DAMAGES. NO PARTY HERETO MAY 3%¢K OR RECOVER PUNITIVE
DAMAGES IN ANY PROCEEDING BROUGHT UNDER OR IN CCWNECTION WITH THIS
NOTE OR ANY RELATED DOCUMENT. THIS PROVISION IS A MATFRIAL INDUCEMENT
TO LENDER TO PROVIDE THE LOAN(S).

15. TELEPHONIC INSTRUCTIONS; AUTHORIZATION TO RECORD PdNE CALLS.
LENDER AT ITS OPTION MAY MAKE THE LOAN HEREUNDER UPON TEILEPHONIC
INSTRUCTIONS AND IN SO DOING SHALL BE FULLY ENTITLED TO RELY SOLILY UPON
INSTRUCTIONS, INCLUDING INSTRUCTIONS TO MAKE TRANSFERS TO THIRD PARTIES,
REASONABLY BELIEVED BY LENDER TO HAVE BEEN GIVEN BY AN AUTHORIZED
PERSON, WITHOUT INDEPENDENT INQUIRY OF ANY TYPE. FOR ITSELF AS WELL AS
ANY RELATED PARTY AND ANY AGENT, DIRECTOR, EMPLOYEE, MANAGER, MEMBER,
OFFICER, OR PARTNER OF BORROWER, AS APPLICABLE, BORROWER IRREVOCABLY
CONSENTS TO LENDER’S RECORDING OF ANY TELEPHONE CONVERSATION
PERTAINING TO THE LOAN UNDER THIS NOTE.

46




1616144019 Page: 48 of 49

UNOFFICIAL COPY

16.  ANTI-TERRORISM LAW,

(a)

By its acceptance of this Note as evidenced by its making of the Loan Lender hercby
notifies Borrower and any Related Party that, pursuant to the requirements of the USA Patriot
Act, Lender may be required to obtain, verify and record information that identifies Borrower
and any Related Party, which information may include the name and address of Borrower and
any Related Party and other information that will allow Lender to identify Borrower and any
Related Party in accord with the USA Patriot Act. Borrower hereby agrees to take any action

necessary to enable Lender to comply with the requirements of the USA Patriot Act.

(b)

17. JURISDICTION AND VENUE. Except as and if otherwise specifically agreed in any Related
Document, and only as to suits, actions or other proceedings pertaining to such Related Document,

Borrower covenants, represents and warrants as follows:

1) Neither Borrower nor any Related Party is or, to the best of Borrower’s
knowledge, will be in violation of any Anti-Terrorism Law.

(i1} Neither Borrower nor any Related Party is or, to the best of Borrower’s
knowledage, will be a Prohibited Person.

(i)  Neither Eorrower nor any Related Party: (A) conducts any business or
engages in any irausaction or dealing with any Prohibited Person, including making
or receiving any confribution of funds, goods or services to or for the benefit of any
Prohibited Person; (Byd«als in, or otherwise engages in any transaction relating to,
any property or interests i property blocked pursuant to Executive Order No. 13224
or (C) engages in or conspitcs«o-engage in any transaction that evades or avoids, or
has the purpose of evading or avoidiug, or attempts to violate, any of the prohibitions
set forth in any Anti-Terrorism Lave,

(iv)  Neither Borrower nor any Related Party will engage in any of the activities
described in (ii1) of this subsection (b) in the fiigre.

() Borrower and each Related Party will ensursihat the proceeds of the Loan
are not used to violate any foreign asset control regnlations of the U.S, Office of
Foreign Assets Control (“OFAC”) or of any enabling stzcvt:: or any Executive Order
relating thereto.

(vi)  Borrower will deliver to Lender any certification or othe: ¢ vidence requested
from time to time by Lender in its sole reasonable discretion, confirn'ing 3orrower’s
and any Related Party’s compliance with this Section.

(vii) Borrower has implemented procedures, and will consistently app:v. thase
procedures while this Note is in effect, to ensure that the representations-and
warranties in this Section remain true and correct while this Note is in effect.

Borrower and (by its acceptance hereof) Lender:

(a)

agree irrevocably that all suits, actions or other proceedings with respect to, arising out
of or in connection with this Note or any Related Decument shall be subject to litigation in

courts having situs within or jurisdiction over Cook County, State of Illinois;

(b)

consent and submit to the jurisdiction of any such court; and
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(c) waive any right to transfer or change the venue of any suit, action or other proceeding
brought in accordance with this Section, or to claim that any such proceeding has been
brought in an inconvenient forum.

8. WAIVER OF JURY TRIAL. TO THE FULLEST EXTENT PERMITTED BY LAW,
BORROWER AND (BY ITS ACCEPTANCE HEREOF) LENDER VOLUNTARILY, KNOWINGLY,
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT THEY OR ANY OF THEM
MAY HAVE TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE (WHETHER
BASED UPON CONTRACT, TORT OR OTHERWISE) BETWEEN OR AMONG BORROWER
AND LEMOER ARISING OUT OF OR IN ANY WAY RELATED TO THIS NOTE, ANY RELATED
DOCUMENT, OR ANY RELATIONSHIP BETWEEN LENDER AND BORROWER.

To the extent apriiczole under any state law, Borrower executed this Note as of the date stated at the top of
the first page, intending (e create an instrument executed under seal.

BORROWER:

SOUTHPORT AVENUE PROPERTIES, LLC
SERIES (151) - 3846-58 N. SOUTHPORT,
CHiCAGO, ILLINOIS, AN ILLINOIS
SSIGNATED SERIES OF A DELAWARE
LIM.T%D LIABILITY COMPANY

BY: ICM PRZPERTIES, INC., AN ILLINOIS
CORPOFRATION

ITS: MANAGER

BY:

ADAM P. WINICK,

ITS: VICE PRESIDENT
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