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This instrument was prepared by armd,
afterrecordingreturpde:

Allen C. Balk

Meltzer, Purtill & Stelle LLC

300 South Wacker Drive, Suite 2300
Chicago, lllinois 60606

Perm‘anent Real Estate Tax Index No.:
See Exhibit A attached hereto

Address: This space reserved for Recorder’s use only
See Exhibit A attached hereto

LEASEHZOLD MORTGAGE AND SECURITY AGREEMENT
D

GOLD COAST CITY APARTMENTS

THIS LEASEHOLD MORTGAGE AND SECURITY AGREEMENT (“Mortgage™),
dated as of this ﬂ day of—.ﬁ%}; 2016, is made by GOLD COAST CITY APARTMENTS
LLC, a Delaware limited liability conipany (“Mortgagor™), in favor of FIRST MIDWEST
BANK, its successors and assigns (“Morizizee”).

RECLTALS:

Mortgagee has agreed to loan to Mortgagor the principal amount of Twenty-Five Million
and No/100 Dollars ($25,000,000.00) (“Loan™). the Loan is evidenced by that certain
Promissory Note of even date herewith (as amended, testated, or replaced from time to time,
“Note™ in the principal amount of the Loan in and by whica said Note, Mortgagor promises to
pay the said principal sum and interest in the manner and at the rzte as provided therein.

The unpaid principal amount and all accrued and unpaid intesest due under the Loan as
described in that certain Loan Agreement (“Loan Agreement”) of even date herewith by and
between Mortgagor and Mortgagee, as evidenced by the Note, if not sconer paid shall be due on

g 3,2021 (“Maturity Date™). All such payments on account of the indebtedness evidenced
by the Note shall be applied as set forth in the Note and being made payable at such nlace as the
holder of the Note may from time to time in writing appoint, and in the absence of such
appointment, then at the office of Mortgagee, at the address indicated in Paragraph 24 hereof, or
at such other address as Mortgagee may from time to time designate in writing. Terms not
defined herein shall have the meaning ascribed to such term in the Loan Agreement.

ACCORDINGLY, Mortgagor, to secure; (i} the payment of said principal sum of
money and all interest, late charges and other indebtedness evidenced by the Note and by any
extensions, renewals or refinancings thereof; (ii) the performance and observance of the
covenants, terms, conditions and agreements contained in the Note, this Mortgage and the Loan
Documents (as hereinafter defined); and (iii) the reimbursement of Mortgagee for any and all
sums expended or advanced by Mortgagee pursuant to any term or provision of or constituting
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additional indebtedness under or secured by this Mortgage or any of the Loan Documents, with
interest thereon as provided herein or therein; and also in consideration of the sum of TEN
DOLLARS ($10.00) in hand paid, the receipt whereof is hereby acknowledged, does by these
presents MORTGAGE, GRANT, ASSIGN, REMISE, RELEASE, WARRANT, AND CONVEY
unto_Mortgagee, its successors and assigns, all of Mortgagor’s estate, right, title and interest in
the real estate, legally described in Exhibit A attached hereto and made a part hereof the (“Real
Estate™), together with the tangible and intangible property hereinafter described, is collectively
referted to herein as “Property”. It being understood and agreed that this Mortgage constitutes a
Leasehold Mortgage from Mortgagor with respect to the Property and the Leasehold Estate (as
defined below), and WITHOUT LIMITING THE FOREGOING, THIS MORTGAGE SHALL
ENCUMBER ONLY MORTGAGOR’S INTEREST IN THE GROUND LEASE (AS DEFINED
BELOW); AMD NOT THE PROPERTY OF LANDLORD.

TOGETHCER with the leasehold estate attached to the Real Estate (“Leasehold Estate™),
which Leasehold Esaie 1s held by Mortgagor pursuant to that certain Indenture of Lease dated
March 1, 1960 by anc beowveen 199 Lake Shore Drive, Inc. (“Qriginal Landlord”) and American
National Bank and Trust-Company of Chicago as Trustee under Trust No. 15196 (“Original
Tenant™) as recorded in the bffice of the Recorder of Deeds of Cook County, lllinois as
Document No. 17792948, as aienzed by that Modification of Lease Agreement for Annual Rent
Increases dated August 31, 1984 and hy that Acknowledgement of Annual Rent Increases dated
November 6, 2009 (as amended, “Groend Lease”), which such Original Landlord’s interest has
been assigned to Chicago Title Land Trust Company, not individually or personally, but only as
Successor Trustee under the provisions of'a Tiust Agreement dated July 28, 1986 and known as
Trust No. 43663 (“Landlord”} and such COriginal Tenant’s interest has been assigned to
Mortgagor;

TOGETHER with all of the rights, title and/rterest of Mortgagor in buildings and
improvements now or hereafter constructed upon or erected npan or located on the Real Estate,
all tenements, easements, rights-of-way and rights used as a meaus of access thereto, all fixtures
and appurtenances thereto now or hereafter belonging or pertaining to the Real Estate, and all
rents, issucs, royalties, income, proceeds, profits, letter-of-credit niglite {as defined in the Code
hereinafter defined) and other benefits thereof, and any after-acquired ti‘ie, franchise, or license
and the reversions or remainders thereof, other than personal property owrcd by lessees of the
Real Estate, for so long and during all such times as Mortgagor may be entitied thereto (which
are pledged primarily and on a parity with said real estate and not secondarily), 4rd_ to the extent
of Mortgagor’s interest therein, all shades, awnings, venetian blinds, screens, screen dors, storm
doors and windows, stoves and ranges, refrigerators, curtain and drapery fixtures, partitions,
attached floor coverings, all fixtures, apparatus, equipment, systems, articles, mechanical devices
and piping now or hereafter therein or thereon used to supply heat, gas, air conditioning, water,
light, power, sprinkler protection, waste removal, refrigeration (whether single units or centrally
controlled), and ventilation, including (without restricting the foregoing): all fixtures, apparatus,
equipment and articles, it being understood that the enumeration of any specific articles of
property shall in no way exclude or be held to exclude any items of property not specifically
mentioned;

TOGETHER with all of Mortgagor’s right, title and interest in “general intangibles”
including “payment intangibles” and “software,” each as defined in the Code (as hereinafter
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defined), now owned or hereafter acquired and related to the Property, including, without
limitation, all of Mortgagor’s right, title and interest in and to: (i) all agreements, licenses,
permits and contracts to which Mortgagor is or may become a party and which relate to the
Property; (i1) all obligations and indebtedness owed to Mortgagor thereunder; (iii) all intellectual
property related to the Property; and (iv) all causes of action relating to the Property;

TOGETHER with all of Mortgagor’s right, title and interest in accounts now owned or
hereafter created or acquired with respect to the ownership and operation of the Property,
including, without limitation, all of the following now owned or hereafter created or acquired by
Mortgagor: (i) cash, securities, certificates of deposits; (ii} accounts, contract rights, health-care-
insurance receivables, book debts, notes, drafts, and other obligations or indebtedness owing to
Mortgagor arsing from the sale, lease or exchange of goods or other property and/or the
performance-of services; (iii) Mortgagor’s rights in, to and under all purchase orders for goods,
services or other property; (1v) Mortgagor’s rights to any goods, services or other property
represented by any of the foregoing; (v) monies due or to become due to Mortgagor under all
contracts for the sale; lease or exchange of goods or other property and/or the performance of
services including the rziit to payment of any interest or finance charges in respect thereto
(whether or not yet earneld by performance on the part of Mortgagor); (vi) “securities”,
“investment property”, “financial assets”, and “securities entitlements” (each as defined in the
Code); and (vii) proceeds of any ¢f the foregomg and all collateral security and guaranties of any
kind given by any person or entity wvith respect to any of the foregoing; and all warranties,
guarantees, permits and licenses in favoi i Mortgagor with respect to the Property;

All of the land, estate and property hereinabove described, real, personal and mixed,
whether affixed or annexed or not (except where-Otherwise hereinabove specified) and all rights
hereby conveyed and mortgaged are intended so 1w te as a unit and are hereby understood,
agreed and declared, to the maximum extent permitted by law, to form a part and parcel of the
Real Estate and to be appropriated to the use of the Reai Estzic, and shall be for the purposes of
this Mortgage deemed to be real estate and conveyed and mortgaged hereby; provided, however,
as to any of the property aforesaid which does not so form a part an.d parcel of the Real Estate or
does not constitute a “fixture” (within the meaning of Section 2-102(41) of the Uniform
Commercial Code of Illinois (*Code”), as amended and in effect fiom time to time), this
Mortgage is hereby deemed to also be a Security Agreement under the Code for purposes of
granting a security interest in such property, which Mortgagor hereby grants 1o Mortgagee, as
Secured Party (as defined in the Code), as more particularly provided in Parggranh 37 of this
Mortgage.

TO HAVE AND TO HOLD the Property unto the said Mortgagee, its participants,
successors and assigns, forever, for the purposes and uses herein set forth, together with all right
to possession of the Property after any Event of Default (as hereinafter defined); Mortgagor
herecby RELEASING AND WAIVING all rights under and by virtue of the homestead
exemption laws of the State of lllinois.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:
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1. Title.

Mortgagor represents and covenants that (a) Mortgagor is the holder of good and
marketable title in the leasehold interest to the Property (including without Iimitation the
Leasehold Estate), free and clear of all liens and encumbrances, except Permitted Encumbrances
under the Loan Agreement, and (b} Mortgagor has legal power and authority to mortgage and
convey the Property.

2. Maintenance, Repair and Restoration of Improvements, Pavment of Prior

Licns, etc.

Morigagor shall (a) promptly repair, restore or rebuild any buildings or improvements
now or hereaficr.on the Property which may become damaged or be destroyed, to a condition
consistent with-Mcrtgagor’s past operation of the Property; (b) keep the Property in good
condition and repairdordinary wear and tear excepted), without physical waste, and free from
mechanics’ liens or otlier<iens or claims for lien, except that Mortgagor shall have the right to
contest by appropriate praccedings diligently prosecuted the validity or amount of any such lien
as set forth in the Loan Agréement; (c) subject to the right to contest as set forth in the Loan
Agreement, immediately pay when.due any indebtedness which may be secured by a lien or
charge on the Property superior o inferior to or at parity with the lien hereof (no such superior,
inferior or parity lien to be permittec bireunder), and upon request exhibit satisfactory evidence
of the discharge of any such lien to Mortgagee; (d) complete within a reasonable time any
buildings or any other improvements now or-at any time in process of construction upon the
Property; (e) comply, in all material respects, with all requirements of law, municipal ordinances
and restrictions of record with respect to the Proverty and the use and development thereof,
including without limitation, those relating to buildizg, zoning, environmental protection, health,
fire and safety; (f) except as otherwise expressly perinitted by the Loan Documents, make no
material structural or non-structural alterations to th< Property or any buildings or other
improvements now or hereafter constructed thereon, witaout the prior written consent of
Mortgagee (which consent shall not be unreasonably withheld, canditioned or delayed), except
for renovations and repairs conducted in the ordinary course of businsss; (g) not suffer or permit
a change in the general nature of the occupancy of the Property, without tiie prior written consent
of Mortgagee; (h) not initiate or acquiesce in any zoning reclassification without the prior written
consent of Mortgagee; (i) pay cach item of indebtedness secured by this Mortpage when due
according to the terms hereof or of the Note; and (j) duly perform and oObserve all of the
covenants, terms, provisions and agreements herein, in the Note, the Loan Agreement or in the
L.oan Documents on the part of Mortgagor to be performed and observed. As used in this
Paragraph and elsewhere in this Mortgage, the term “indebtedness” shall mean and include the
principal sum evidenced by the Note, together with all interest thercon and all other amounts
payable to Mortgagee thereunder, and all other sums at any time secured by this Mortgage.

3. Payment of Taxes and Assessments.

Mortgagor shall pay before any penalty or interest attaches all general taxes, special
taxes, special assessments, water charges, sewer service charges, and all other liens or charges
levied or assessed against the Property, or any interest therein, of any nature whatsoever when
due, and shall furnish to Mortgagee duplicate teceipts of payment therefor promptly upon
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Mortgagee’s request. If any special assessment is permitted by applicable law to be paid in
installments, Mortgagor shall have the right to pay such assessment in installments, so long as all
such installments are paid on or prior to the due date thereof. Notwithstanding anything
contained herein to the contrary, Mortgagor shall have the right to protest any taxes assessed
against the Property, so long as such protest is conducted in good faith by appropriate legal
proceedings diligently prosecuted and Mortgagor shall furnish to the title insurer such security or
indemnity as said insurer requires to induce it to issue an endorsement, in form and substance
acceptable to Mortgagee, insuring over any exception created by such protest. So long as
Mortgagor timely makes the escrow payments required under Paragraph 4 in amounts required
by Mortgagee, then an Event of Default shall not have occurred under this Paragraph 3.

4. Tax and Insurance Deposits.

Mortgager-shall deposit monthly with Mortgagee, a sum equal to (a) one-twelfth (1/12")
of the annual taxcs and assessments (general and special) on the Property, as reasonably
determined by Mortgages based on the most recent tax bills, and (b) upon the written request of
Mortgagee after the Morfeagor’s failure to timely pay insurance premiums, one-twelfth (1/ 12™)
of the annual premiums payable for the insurance required to be maintained in accordance with
Paragraph 6 hereof commencing on the same day of each month installments of interest or
principal are due under the Not=. In addition to the foregoing, if requested in writing by
Mortgagee, Mortgagor shall deposit'with Mortgagee an amount of money, which together with
the aggregate of the monthly deposits te-p2 made pursuant to (a) above as of one month prior to
the date on which the installment of taxes anz-assessments for the current period becomes due,
shall be sufficient to pay in full the total installment of taxes and assessments estimated by
Mortgagee to become due and payable with respeci-io the Property for the current period, and an
amount of money, when together with the aggregate deposits to be made pursuant to (b) above as
of one month prior to the date on which the next annuzi ‘nsurance premium becomes due, shall
be sufficient to pay in full the total annual insurance premivsiestimated by Mortgagee to next
become due and payable with respect to the Property, Such deposits are to be held without any
allowance of interest and are to be used for the payment of taxés.and assessments (general and
special) and insurance premiums, respectively, on the Property next.(tue and payable when they
become due. Mortgagee may, at its option, itself pay such taxes, ass=ssments and insurance
premiums when the same become due and payable (upon submission of appropriate bills therefor
from Mortgagor) or shall release sufficient funds to Mortgagor for paymept of such taxes,
assessments and insurance premiums. If the funds so deposited are insufficient 1o nay any such
taxes, assessments (general or special) and premiums for any installment when the-zame shall
become due and payable, Mortgagor shall within ten (10) days after receipt of writien demand
therefor, deposit additional funds as may be necessary to pay such taxes, assessments (general
and special) and premiums then due. If the funds so deposited exceed the amount required to
pay such taxes, assessments (general and special) and premiums for any year, the excess shall be
applied on a subsequent deposit or deposits. Said deposits need not be kept separate and apart
from any other funds of Mortgagee.

5. Mortgagee’s Interest In and Use of Deposits.

If an “Event of Default” (as hereinafter defined) occurs pursuant to any of the provisions
contained in this Mortgage or the Note secured hereby, Mortgagee may at its option, without
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being required so to do, and upon written notice to Mortgagor, apply any monies at the time on
deposit pursuant to Paragraph 4 hereof in such order and manner as Mortgagee may elect. When
the indebtedness secured hereby has been fully paid, any remaining deposits under Paragraph 4
hereof shall be paid to Mortgagor. Such deposits are hereby pledged as additional security for
the indebtedness hereunder and shall be irrevocably applied by Mortgagee for the purposes for
which made hereunder and shall not be subject to the direction or control of Mortgagor;
provided, however, that Mortgagee shall not be liable for any failure to apply to the payment of
taxes, assessments and insurance premiums any amount so deposited unless Mortgagor, so long
as no Event of Default has occurred, shall have requested Mortgagee in writing to make
application of such funds to the payment of which they were deposited, accompanied by the bills
for such taxer. assessments and insurance premiums. Mortgagee shall not be liable for any act or
omission takeu in good faith or pursuant to the instruction of Mortgagor, any appropriate taxing
authority or ii1surer.

6. Insu arce.

(a) Mortgagor shall at all times keep all buildings, improvements, fixtures and
articles of personal property cwned by Mortgagor now or hereafter situated on the Property
insured against loss or damage by fire and such other hazards as required under the Loan
Agreement.

(b)  Mortgagor shall ot take out separate insurance concutrent in form or
contributing in the event of loss with that tequired to be maintained hereunder unless Mortgagee
is included thereon under a standard mortgage clause acceptable to Mortgagee. Mortgagor
immediately shall notify Mortgagee whenever a1y such separate insurance is taken out and
promptly shall deliver to Mortgagee the policy or poisics of such insurance.

(c) In the event of loss Mortgagor shaii give immediate notice to Mortgagee,
who may make proof of loss if not made promptly by Mortzagor, and each insurance company
concerned is hereby authorized and directed to make payment ior any such loss directly to
Mortgagee instead of to Mortgagor and Mortgagee jointly. Any 1nsurance proceeds so received
by Mortgagee, or any part thereof, shall be applied by Mortgagee, after, the payment of all of
Mortgagee’s expenses, including costs and reasonable attorneys” fees, 16 the restoration or repair
of the property damaged as provided in Paragraph 22 hereof. In the event of foreclosure of this
Mortgage, all right, title and interest of Mortgagor in and to any insurance poieies then in force
shall pass to the purchaser at the foreclosure sale.

7. Condemnation.

If all or any part of the Property are damaged, taken or acquired, cither temporarily or
permanently, in any condemnation proceeding, or by exercise of the right of eminent domain, the
amount of any award or other payment for such taking or damages made in consideration
thereof, to the extent of the full amount of the remaining unpaid indebtedness secured by this
instrument, is hereby assigned to Mortgagee, who is empowered to collect and receive the same
and to give proper receipts therefor in the name of Mortgagor and the same shall be paid
forthwith to Mortgagee, who shall release any such award or monies so received or apply the
same in whole or in part, after the payment of all of its expenses, including costs and attorneys’
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fees, to the restoration or repair of the property damaged as provided in Paragraph 22 hereof, if
in the reasonable judgment of Mortgagee the property can be restored or repaired to the
condition existing immediately prior to the taking. If in the reasonable judgment of Mortgagee
the said property cannot be restored or repaired to the condition existing immediately prior to the
taking, then such award or monies received after the payment of expenses of Mortgagee as
aforesaid shall be applied on account of the unpaid principal balance of the Note, irrespective of
whether such principal balance is then due and payable and, at any time from and after the
taking, upon thirty (30) days prior written notice to Mortgagor, Mortgagee may declare the
whole of the indebtedness hereby secured to be due and payable. Furthermore, in the event such
award or monies so received shall exceed the cost of restoration or repair of the property and
expenses of Mortgagee as aforesaid, then such excess monies shall be applied on account of the
unpaid priaciral balance of the Note, irrespective of whether such principal balance is then due
and payable Any application to the unpaid principal balance of the Note pursuant to this
Paragraph 7 shal’ not extend the due date or reduce the amount of the principal and interest
installments required ¢ be paid under the Note.

8. Stamp Tax

If, by the laws of the United States of America, or of any state or political subdivision
having jurisdiction over Mortgagor, any tax is due or becomes due in respect of the execution
and delivery of this Mortgage or the issuance of the Note hereby secured, Mortgagor covenants
and agrees to pay such tax in the mannerizauired by any such law. Mortgagor further covenants
to reimburse Mortgagee for any sums which Mertgagee may extend by reason of the imposition
of any tax on the issuance of the Note vecured hereby. Notwithstanding the foregoing,
Mortgagor shall not be required to pay any incoms or franchise taxes of Mortgagee.

9. Observance of Lease Assignment.

As additional security for the payment of the Note and for the faithful performance of the
terms and cenditions contained in the Loan Documents, Mortgigpr, as lessor, has assigned to
Mortgagee the entire lessor’s right, title and interest in and to all leases and subleases, which now
or hereafter affect all or any portion of the Property and in and to all rents, issues, income and
profits of or from all or any portion of the Property pursuant to the Assigiument of Leases. All of
the provisions of the Assignment of Leases are incorporated herein as if fully.set forth at length
in the text of this Mortgage.

10. Effect of Extensions of Time.

If the payment of said indebtedness or any part thereof be extended or varied or if any
part of any security for the payment of the indebtedness be released, all persons now or at any
time hereafter liable therefor, or interested in the Property or having an interest in Mortgagor,
shall be held to assent to such extension, variation or release, and their liability and the lien and
all provisions hereof shall continue in full force, the right of recourse against all such persons
being expressly reserved by Mortgagee, notwithstanding such extension, variation or release.
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11. Effect of Changes In Laws Regarding Taxation,

In the event of the enactment after this date of any law of the state in which the Property
are located deducting from the value of the land for the purpose of taxation any lien thereon, or
imposing upon Mortgagee the payment of the whole or any part of the taxes or assessments or
charges or liens herein required to be paid by Mortgagor, or changing in any way the laws
relating to the taxation of mortgages or debts secured by mortgages or Mortgagee’s interest in
the Property, or the manner of collection of taxes, so as to adversely affect this Mortgage or the
indebtedness secured hereby or the holders thereof, then, and in any such event, Mortgagor, upon
demand by Mortgagee, shall indemnify and hold Mortgagee harmless from and against any and
all losses and costs resulting from such taxes or assessments, or reimburse Mortgagee therefor;
provided, liowever, that Mortgagor shall not be deemed to be required to pay any income or
franchise taxes of Mortgagee.

12, Moitzagee’s Performance of Defaulted Acts and Expenses Incurred b
Mortg:ugec.

If an Event of Defaxii has occurred and is continuing, Mortgagee may, but need not,
make any payment or perform anv_act herein required of Mortgagor in any form and manner
deemed expedient, and may, but heed not, make full or partial payments of principal or interest
on prior encumbrances, if any, and purchase, discharge, compromise or settle any tax lien or
other prior lien or title or claim thereof 07 redeem from any tax sale or forfeiture affecting the
Property or consent to any tax or assessment or-cure any default of Mortgagor in any lease of the
Property. If an Event of Default has occur:ed, Mortgagee may, but shall not be required to,
complete construction, furnishing and equipping of any uncompleted buildings or other
improvements now or at any time hereafter on the-Preverty, and rent, operate and manage the
Property and such buildings and improvements and pay operating costs and expenses, including
management fees, of every kind and nature in connection therewith, so that the Property and
such buildings and improvements shall be operational and ‘usavie for their intended purposes.
All monies paid for any of the purposes herein authorized and a!llexpenses paid or incurred in
connection therewith, including reasonable attorneys’ fees, and any Other monies disbursed by
Mortgagee in regard to any tax referred to in Paragraph 8 or to protectihe Property or the lien
hereof, shall be so much additional indebtedness secured hereby, and shail become due and
payable within ten (10) days after written notice from Mortgagee and with intecest thereon at the
Default Rate (as defined in the Note) after the passage of such ten (10) day peried.- [n addition to
the foregoing, any costs, expenses and fees reasonably incurred, including reasonabie attorneys’
fees, incurred by Mortgagee in connection with (a) sustaining the lien of this Mostgage or its
priority, (b) protecting and enforcing any of Mortgagee’s rights hereunder, (c) recovering any
indebtedness secured hereby, (d) any litigation or proceedings affecting the Note, this Mortgage,
the Property or any guarantor or co-maker of the Note or this Mortgage, including without
limitation, bankruptcy and probate proceedings, or (e) preparing for the commencement, defense
or participation in any threatened litigation or proceedings, shall be so much additional
indebtedness secured hereby, and shall become immediately due and payable within ten (10)
days after written notice from Mortgagee and with interest thereon at the Default Rate after the
passage of such ten {10) day period. The interest accruing under this Paragraph 12 shall be
immediately due and payable by Mortgagor to Mortgagee, and shall be additional indebtedness
evidenced by the Note and secured by this Mortgage. Inaction of Mortgagee shall never be
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considered as a waiver of any right accruing to it on account of any default on the part of
Mortgagor. Should the proceeds of the Note or any part thereof, or any amount paid out or
disbursed by Mortgagee hereunder, or pursuant to any agreement executed by Mortgagor in
connection with the loan evidenced by the Note, be used directly or indirectly to pay off,
discharge or satisfy, in whole or in part, any lien or encumbrance upon the Property or any part
thereof, then as additional security hereunder, Mortgagee shall be subrogated to any and all
rights, equal or superior titles, liens and equities, owned or claimed by any owner or holder of
said outstanding liens, charges and indebtedness, however remote, regardless of whether said
liens, charges and indebtedness are acquired by assignment or have been released of record by
the holder thereof upon payment.

13¢ Mortgagee’s Reliance on Tax Bills and Claims for Liens.

Mortgagee in making any payment is hereby authorized: (a) relating to taxes and
assessments, to do sa according to any bill, statement or estimate procured from the appropriate
public office without/inquiry into the accuracy of such bill, statement or estimate or into the
validity of any tax, asseesment, sale, forfeiture, tax lien or title or claim thereof; or (b) for the
purchase, discharge, comprcavse-or settlement of any other prior lien, to do so without inquiry as
to the validity or amount of ary cl2im for lien which may be asserted, provided that if no Event
of Default then exists hereunder Mortgagee shall give to Mortgagor ten (10) days prior written
notice thereof, and shall not pay such zlaim if Mortgagor is contesting such claim as provided in
the Loan Agreement.

14.  Acceleration of Indebtedness in Event of Default.

Each of the following, after the passage of ali «pplicable grace periods or notice and cure
periods, shall constitute an “Event of Default™ for purposes of this Mortgage:

(a) Mortgagor fails to pay (i) within ten (10) days of the date when due, any
installment of principal or interest payable pursuant to the Note, i (i) within ten (10) days after
written notice, any other amount payable pursuant to the Notc. this Mortgage, the Loan
Agreement or any of the other Loan Documents;

(b)  Failure by Mortgagor to promptly perform or cause to e performed any
other obligation or observe any other condition, covenant, term, agreement or provision required
to be performed or observed by Mortgagor under this Mortgage, the Loan Agree:nent, the Note
or any other Loan Document, within thirty (30) days after written notice; provided, kovwever, that
if such condition, covenant, term, agreement or provision is such that it cannot with the exercise
of reasonable diligence be performed within said thirty (30) days and Mortgagor diligently
undertakes said performance within said thirty (30) day period, and thereafter diligently pursues
such performance, the time to so perform shall be extended for an additional period, not to
exceed sixty (60) days total, to effect such performance, unless the default is the result of
Mortgagor’s willful misconduct or negligence or the continued operation or safety of the
Property, or the priority, validity or enforceability of the lien created by this Mortgage, the Loan
Agreement or any other Loan Document or the value of the Property is materially impaired,
threatened or jeopardized;
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(c) The existence of any material inaccuracy or untruth in any representation,
covenant, or warranty contained in this Mortgage, the Loan Agreement or any of the other Loan
Documents, or in any statement or certification as to facts delivered to Mortgagee by Mortgagor,
any co-maker or guarantor of the Note, or any applicant for the loan evidenced by the Note;

(d)  Atany time, Mortgagor or any Guarantor or co-maker of the Note is the
subject of an Insolvency Proceeding; provided, however, if such Insolvency Proceeding is an
“Involuntary” proceeding under 11 U.S.C. § 303, then provided that no other Event of Default
has occurred, Borrower shall have thirty (30) days to obtain dismissal of such involuntary
bankruptey filing;

(e) Any sale, transfer, lease, assignment, conveyance, financing, lien or
encumbranceinade in violation of Paragraph 26 of this Mortgage;

(1) The occurrence of an “Event of Default” under: (i) the Note, (ii) the Loan
Agreement, (ii1) this Mortzage, or (iv) any other document or instrament evidencing or securing
the Note or delivered to/induce Mortgagee to disburse the proceeds thereof (the documents
described in sections (1) through (1v) above being hereinafter collectively referred to as “Loan
Documents™);

(g)  The death or dec.aration of legal incompetence of Guarantor unless such
person is replaces by a replacement guarantor reasonably acceptable to Lender within ninety (90)
days of such death or declaration with & guarantor that has the real estate experience and
financial standing comparable to Guarantor as of Loan Opening Date, and such replacement
guarantor executes a replacement guaranty and reriacement environmental indemnity agreement
in form and substance similar to the Guaranty and Exnviionmental Indemnity Agreement;

(h)  Mortgagor enters into any secondziy, additional or mezzanine financing
agreements or arrangements of any kind whatsoever secured by the Property (including without
limitation, any financing secured, in whole or in part by all or<any part of or interest in the
Property or Mortgagor) without the prior consent of Mortgagee;

(1) The filing of any tax lien against the Property that is not released within
thirty (30} days of such filing;

0 The Property is subjected to actual material physical waste,“or all or any
material part thereof is removed, demolished, or altered without the prior writter consent of
Mortgagee; provided, however, Mortgagor shall have thirty (30) days after notice of such event
to cure such physical waste, removal, demolition or alteration;

(k) Mortgagor or any endorser or guarantor of the Note (if a corporation) is
liquidated or dissolved or its charter expires or is revoked, or Mortgagor or such endorser or
guarantor (if a partnership or business association) is dissolved or partitioned, provided,
however, that if Mortgagor or such endorser or guarantor is involuntarily dissolved, such
involuntarily dissolved party shall have thirty (30) days to bring it back to good standing;

(I The filing by any person or entity of any claim in any legal or equitable
proceeding challenging the first priority lien of this Mortgage, subject only to the Permitted
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Encumbrances, and such filing shall remain undismissed or undischarged for a period of thirty
(30) days from the filing thereof; or

(m)  Without the prior written consent of Mortgagee, Mortgagor enters into, or
terminates or cancels any agreement pertaining to management of the Property, in violation of
the Assignment and Subordination of Management Agreement,

[f an Event of Default occurs, Mortgagee may, at its option, declare the whole of the
indebtedness hereby secured to be immediately due and payable as provided in this Paragraph 14
to Mortgagor, with interest thereon from the date of such Event of Default at the Default Rate. If
while any insurance proceeds or condemnation awards are being held by Mortgagee to reimburse
Mortgagorroi the cost of rebuilding or restoration of buildings or improvements on the Property,
as set forth in‘Paragraph 22 hereof, Mortgagee shall be or become entitled to, and shall accelerate
the indebtedness secured hereby, then and in such event, Mortgagee shall be entitled to apply all
such insurance” pictgeds and condemnation awards then held by it in reduction of the
indebtedness hereby s<cized and any excess held by it over the amount of indebtedness then duc
hereunder shall be returned-io Mortgagor or any party entitled thereto without interest.

15 FKoreclosure; Expense of Litigation.

Upon an Event of Default, Mor.gagee shall have the right to foreclose the lien hereof for
such indebtedness or part thereof and/or exercise any right, power or remedy provided in this
Mortgage or any of the other Loan Docurients. It is further agreed that if an Event of Default
occurs as an alternative to the right of foreclosure for the full secured indebtedness after
acceleration thereof, Mortgagee shall have the tignt to institute partial foreclosure proceedings
with respect to the portion of said indebtedness so-i)default, as if under a full foreclosure, and
without declaring the entire secured indebtedness Jue (such proceeding being hereinafter
referred to as a “partial foreclosure™), and provided that'it foreclosure sale is made because of
default of a part of the secured indebtedness, such sale may be made subject to the continuing
lien of this Mortgage for the unmatured part of the secured iridéhtedness; and it is agreed that
such sale pursuant to a partial foreclosure, if so made, shall not/in any manner affect the
unmatured part of the secured indebtedness, but as to such unmatured past of this Mortgage, the
lien hereof shall remain in full force and effect just as though no foreclosure-sale had been made
under the provisions of this paragraph. Notwithstanding the filing of any pariis} foreclosure or
entry of a decree of sale therein, Mortgagee may elect at any time prior to ‘a/inreclosure sale
pursuant to such decree, to discontinue such partial foreclosure and to accelerate the secured
indebtedness by reason of any uncured default or defaults upon which such partial-foreclosure
was predicated or by reason of any other defaults, and proceed with full foreclosure proceedings.
It is further agreed that several foreclosure sales may be made pursuant to partial foreclosures
without exhausting the right of full or partial foreclosure sale for any unmatured part of the
secured indebtedness, it being the purpose to provide for a partial foreclosure sale of the secured
indebtedness without exhausting the power to foreclose and to sell the Property pursuant to any
such partial foreclosure for any other part of the secured indebtedness whether matured at the
time or subsequently maturing, and without exhausting any right of acceleration and full
foreclosure. In the event of a foreclosure sale, Mortgagee is hereby authorized, without the
consent of Mortgagor, to assign any and all insurance policies to the purchaser at such sale, or to
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take such other steps as Mortgagee may deem advisable to cause the interest of such purchaser to
be protected by any of the said insurance policies.

In any suit to foreclose or partially foreclose the lien hereof, there shall be allowed and
included as additional indebiedness in the decree for sale all expenditures and expenses which
may be paid or incurred by or on behalf of Mortgagee for reasonable attorneys’ fees, appraisers’
fees, outlays for documentary and expert evidence, stenographers’ charges, publication costs,
and costs (which may be estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches and examinations, title insurance policies, and
similar data and assurances with respect to the 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 t5.sich decree the true condition of the title to or the value of the Property. All
expenditures.and expenses of the nature in this paragraph mentioned and such expenses and fees
as may be inctzied,in the enforcement of Mortgagor’s obligations hereunder, the protection of
said Property and ib¢ maintenance of the lien of this Mortgage, including the fees of any attorney
employed by Mortgagee in any litigation or proceeding affecting this Mortgage, the Note, or the
Property, including prebate and bankruptcy proceedings, or in preparations for the
commencement or defense of -any proceeding or threatened suit or proceeding shall be
immediately due and payable oy Martgagor, with interest thereon at the Default Rate and shall
be secured by this Mortgage.

16.  Application of Proceeds of Foreclosure Sale.

The proceeds of any foreclosure (or partial foreclosure) sale of the Property shall be
distributed and applied in the following order'of priority: first, on account of all costs and
expenses incident to the foreclosure proceedings, iicluding all such items as are mentioned in
Paragraphs 12 and 15 hereof; second, all other itcris’ which may under the terms hereof
constitute secured indebtedness additional to that eviderced by-the Note, with interest thereon as
herein provided; third, all principal and interest remaining anpaid on the Note; fourth,
satisfaction of claims in order of priority adjudicated in the judgment of foreclosure or order
confirming the sale; and fifth, any surplus to Mortgagor, its successors or assigns, as their rights
may appear.

17. Appointment of Receiver.

Upon, or at any time after the filing of a complaint to foreclose (or partially foreclose)
this Mortgage, the court in which such complaint is filed may appoint a receiver of the Property.
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 receiver and without
regard to the then value of the Property or whether the same shall be then occupied as a
homestead or not and Mortgagee hereunder or any holder of the Note may be appointed as such
receiver. Such receiver shall have power to collect the rents, issues and profits of, and the right
to sell, the Property during the pendency of such foreclosure suit and, in case of a sale and a
deficiency during the full statutory period of redemption, whether there be redemption or not, 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, and all other powers which may be
necessary or are usual in such cases for the protection, possession, control, management and
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operation of the Property during the whole of said period. The court from time to time may
authorize the receiver to apply the net income in his, her or its hands in payment in whole or in
part of: (a) the indebtedness secured hereby, or by any decree 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; and (b) the deficiency in
case of a sale and deficiency.

18.  Mortgagee’s Right of Possession After an Event of Default.

After an Event of Default, Mortgagor shall forthwith and upon demand of Mortgagee,
surrender to Mortgagee, and Mortgagee shall be entitled to take, actual possession of the
Property oz any part thereof personally, or by its agents or attorneys. Mortgagee’s rights and
remedies und<r this Paragraph 18 shall be effective whether before or after the whole principal
sum secured hercpy is declared to be immediately due and payable hereunder, or whether before
or after the institaian of legal proceedings to foreclose the lien hereof or before or after sale
thereunder. In the event-Mortgagee is entitled to take possession of the Property, Mortgagee in
its discretion may, with applicable process of law, enter upon and take and maintain possession
ofall or any part of said Froperty, together with all documents, books, records, papers and
accounts of Mortgagor or thethen owner of the Property relating thereto, and may exclude
Mortgagor or its employees, agents or servants, wholly therefrom. In such case Mortgagee,
under the powers herein granted, mzv-hold, operate, manage and control the Property and
conduct the business, if any, thereof, eith¢rnersonally or by its agents. Mortgagee shall have full
power to use such measures, legal or equitabic, as in its discretion may be deemed proper or
necessary to enforce the payment or security of the avails, rents, issues, and profits of the
Property, including actions for the recovery of rent; actions, in forcible detainer and actions in
distress for rent, Mortgagee shall have full power:

(a) To cancel or terminate any leasc or sublease for any cause or on any
ground which would entitle Mortgagor to cancel the same;

(b)  To elect to disaffirm any lease or sublease whizn is then subordinate (and
not otherwise subject to a subordination, non-disturbance and attornm.ent-agreement that has not
been rejected by Tenant) to the lien hereof;

(¢) To extend or modify any then existing leases and to ‘erier new leases,
which extensions, modifications and leases may provide for terms to expire, or(fo: options to
lessees to extend or renew terms to expire, beyond the maturity date of the indebtedness secured
hereby 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 Property are subject to the lien hereof and upon the purchaser or purchasers at any
foreclosure sale, notwithstanding any redemption from sale, discharge of the mortgage
indebtedness, satisfaction of any foreclosure judgment, or issuance of any certificate of sale or
deed to any purchaser;

(d) To make any repairs, decorating, renewals, replacements, alterations,
additions, betterments and improvements to the Property as to it may seem judicious;
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(e) To insure and reinsure the same and all risks incidental to Mortgagee’s
possession, operation and management thereof: and

() To receive all of such avails, rents, issues and profits; hereby granting full
power and authority to exercise each and every of the rights, privileges and powers herein
granted at any and all times hereafter without notice to Mortgagor.

Mortgagee shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under any lease or any obligation, duty or
liability of Mortgagor. To the extent provided by law, Mortgagor shall and does hereby agree to
protect, indemnify, defend and hold Mortgagee harmless of and from any and all liability, loss or
damage wlich it may or might incur under said leases or under or by reason of the assignment
thereof and oi"and from any and all claims and demands whatsoever which may be asserted
against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the termis,-covenants or agreements contained in any Lease or in connection with any
obligation, duty or iiabiiity of Mortgagor, except for such claims and demands as result directly
from the negligent or willfal actions of Mortgagee. Should Mortgagee incur any such liability,
loss or damage under said ieases or under or by reason of the assignment thereof, or in the
defense of any claims or demands. the amount thereof, including costs, expenses and attorneys’
fees, shall be so much additional indebtedness secured hereby, and shall become immediately
due and payable on demand.

i9.  Application of Income Re:eived by Mortgagee.

Mortgagee, in the exercise of the rights and.powers hereinabove conferred upon it, shall
have full power to use and apply the avails, refits issues and profits of the Property to the
payment of or on account of the following, in such ordéras Mortgagee may determine:

(a) To the payment of the operating expcnses of the Property, including cost
of management and leasing thereof (which shall include reasora’ie compensation to Mortgagee
and its agent or agents), if management be delegated to an agent or agents, and shall also include
lease commissions and other compensation and expenses of secking and procuring tenants and
entering into leases, established claims for damages, if any, and preminms on insurance
hereinabove authorized:;

(b) To the payment of taxes and special assessments now dué or which may
hereafter become due on the Property;

(c) To the payment of all repairs, decorating, renewals, replacements,
alterations, additions, betterments, and improvements of the Property, including the cost from
time to time of installing or replacing refrigeration and gas or electric stoves therein, and of
placing the Property in such condition as will, in the Judgment of Mortgagee, make it readily
rentable; and

(d) To the payment of any indebtedness secured hereby or any deficiency
which may result from any foreclosure sale.
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20.  Rights Cumulative.

Each right, power and remedy herein conferred upon Mortgagee is cumulative and in
addition to every other right, power or remedy, express or implied, given now or hereafter
existing under any of the Loan Documents or any other document given to secure the Note or at
law or in equity, and each and every right, power and remedy herein set forth or otherwise so
existing may be exercised from time to time as often and in such order as may be deemed
expedient by Mortgagee, and the exercise or the beginning of the exercise of one right, power or
remedy shall not be a waiver of the right to exercise at the same time or thereafter any other
right, power or remedy, and no delay or omission of Mortgagee in the exercise of any right,
power or remedy accruing hereunder or arising otherwise shall impair any such right, power or
remedy, o be construed to be a waiver of any default or acquiescence therein.

21.  Mortgagee’s Right of Inspection.

Mortgagee auciox its representative shall have the right to inspect the Property at all
reasonable times on rcasenable prior notice, and access thereto shall be permitted for that
purpose, subject to the rights'of tenants.

22.  Disbursement of Insurance or Eminent Domain Proceeds.

(a) Before commencing io repair, restore or rebuild following damage to, or
destruction of, all or a material portion of :he Property, whether by fire or other casualty or by a
taking under the power of eminent domain, Morigagor shall obtain from Mortgagee its approval
of all site and building plans and specificationg pertaining to such repair, restoration or
rebuilding, which approval shall not be unreasonab!lyv/withheld.

(b) Prior to the payment or applicaiion of insurance proceeds or a
condemnation or eminent domain award to the repair or restorition of the improvements upon
the Property as provided in Paragraphs 6 and 7 above, Mortgageeshall be entitled to evidence of
the following;:

(i) That no Unmatured Event of Default or =Zvent of Default exists
which has not been, or will not be, cured to the reasonable satisfac’ion of Mortgagee, in
Mortgagee’s sole and absolute judgment;

(i)  That Mortgagor, through the collection of rents fromn“ Tenants or
rent loss/business interruption insurance, shall maintain the Debt Service Coverage Ratio
required under the Loan Agreement;

(it1)  That Mortgagee shall be given reasonably satisfactory proof that
either (A) such improvements have been fully restored, as reasonably determined by
Mortgagee, or (B) the expenditure of money as may be received from such insurance
proceeds or condemnation award will be sufficient to repair, restore or rebuild the
Property, free and clear of all liens, claims and encumbrances, except the lien of this
Mortgage;

{33474: 123: 01783185.D0CX 6 | 15

T VU S P L PP R P




P A A DR o

1616615044 Page: 17 of 37

UNOFFICIAL COPY

(iv)  That in the event such insurance proceeds or condemnation award
shall be insufficient to repair, restore or rebuild the said improvements, Mortgagor or
Tenant(s) shall provide evidence of such funds equaling such deficiency, which, together
with the insurance proceeds or condemnation award, shall be sufficient to restore, repair
and rebuild the Property; and

(v)  That prior to the disbursement of any such proceeds held by
. Mortgagee in accordance with the terms of this Paragraph 22 for the cost of any repair,
restoration or rebuilding, Mortgagee shall be furnished with a statement of Mortgagor’s
architect, certifying the extent of the repair and restoration completed to the date thereof,
and snch repairs, restoration, and rebuilding have been performed to date in conformity
witli “tlie plans and specifications approved by Mortgagee and with all statutes,
reguladens or ordinances (including building and zoning ordinances) affecting the
Property; «d Mortgagee shall be furnished with appropriate evidence of payment for
labor or maierials furnished to the Property, and total or partial lien waivers
substantiating sucii payments.

(c) Prior (o) the payment or application of insurance proceeds or a
condemnation award to the répair,restoration or rebuilding of the improvements upon the
Property as provided in Paragraphs 6 and 7 above there shall have been delivered to Mortgagee
the following:

(i) A waiver of subrogation from any insurer who claims that no
liability exists as to Mortgagor or the then owner or other insured under the policy of
insurance in question; and

(i)  Such plans and specifications, such payment and performance
bonds and such insurance, in such amounts, issues by sich company or companies and in
such forms and substance, as are reasonably required by Mortgagee.

(d)  In the event Mortgagor shall fail to commeneg *o restore, repair or rebuild
the improvements upon the Property within a reasonable time subject to force majeure, then
Mortgagee, at its option, and upon not less than thirty (30) days written nctice to Mortgagor, may
commence to restore, repair or rebuild the said improvements for or on behalf ¢f Mortgagor, and
for such purpose, may perform all necessary acts to accomplish such restoration, repair or
rebuilding. In the event insurance proceeds or condemnation award shall excesd the amount
necessary to complete the repair, restoration or rebuilding of the improvements upon the
Property, such excess shall be applied on account of the unpaid principal balance of the Note
irrespective of whether such balance is then due and payable.

(e) In the event Mortgagor commences the repair or rebuilding of the
improvements located on the Property, but fails to comply with the conditions precedent to the
payment or application of insurance proceeds or a condemnation or eminent domain award set
forth in this Paragraph 22; or Mortgagor shall fail to restore, repair or rebuild the improvements
upon the Property within a reasonable time subject to force majeure, and if Mortgagee does not
restore, repair or tebuild the said improvements as provided in subparagraph (d) above; then
Mortgagee may, at its option, accelerate the indebtedness evidenced by the Note and apply all or
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any part of the insurance proceeds or condemnation award against the indebtedness secured
hereby.

23. Release Upon Pavment and Discharge of Mortgagor’s Obligations.

Mortgagee shall release this Mortgage and the lien thereof by proper instrument upon
payment and discharge of all indebtedness secured hereby, including payment of reasonable
expenses incurred by Mortgagee in connection with the execution of such release. Mortgagee
shall also issue partial releases of the lien of this Mortgage in accordance with and subject to the
terms and conditions contained in the Loan Agreement. Such partial release shall not impair in
any manner the validity or priority of this Mortgage on the portion of the Property or the security
remaining, nor release the personal liability of any person, persons or entity obligated to pay any
indebtedness secured hereby, for the full amount of the indebtedness remaining unpaid.

24, Noiirgs,

Any notice, request, demand, statement, authorization, approval, consent or acceptance
made hereunder shall be in-writing and shall be (a) hand delivered, or (b) sent by overnight
delivery via a reputable overright courier service, or {(c) sent by registered or certified mail,
postage prepaid with return reccipt requested, or (d) sent by facsimile (with a confirmatory
duplicate copy sent by a reputable oyvernight courier service for overnight delivery) and shall be
deemed given (i) upon delivery, if delivered in person, or (ii) one (1) business day after being
deposited with a reputable overnight courier service for overnight delivery, or (ii1) three (3)
business days after being postmarked if sent vy registered or certified mail, return receipt
requested, or (iv) upon receipt if sent by facsimile an each case addressed as follows:

To Mortgagee: First Midwest B3a0k
770 West Dundez-Koad
Arlington Heights, Illincis 60004
Attention: Rob Treleven
Telephone: (847) 870-2512
Facsimile: (847) 870-2588

With a copy to: Meltzer, Purtiil & Stelle LLC
300 South Wacker Drive, Suite 2300
Chicago, Illinois 60606
Attention: Allen C. Balk
Telephone: (312) 461-4334
Facsimile: (312) 987-9854

To Mortgagor: Gold Coast City Apartments LLC
c/o City Club Apartments LL.C
31700 Middlebelt Road, Suite 140
Farmington Hills, Michigan 48334
Attention: Jonathan Holtzman
Telephone: (248) 851-9600
Facsimile: (248) 851-6161
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With a copy to: Honigman Miller Schwartz and Cohn LLP
39400 Woodward Avenue, Suite 101
Bloomfield Hills, Michigan 48304
Attention: Jonathan R. Borenstein
Telephone: (248) 566-8412
Facsimile: (248) 566-8413

Each party may designate a change of address or facsimile number by notice to the other party
sent pursuant to this Paragraph 24, given at least fifteen (15) days before such change of address
is to become effective.

25.  _““aiver of Rights.

Mortgagor Lereby covenants and agrees that to the extent permitted by law, Mortgagor
shall not and will net 2poly 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 hereby waives the
benefit of such laws, except with respect to Mortgagee’s breach of the Loan Documents or
willful misconduct. To the exten? pe'mitted by law, Mortgagor, for itself and all who may claim
through or under it, waives any ana &ll right to have the property and estates comprising the
Property marshalled upon any foreclosure-of the lien hereof and agrees that any court having
Jurisdiction to foreclose such lien may order the Property sold as an entirety.

26.  Transfer of Propertyv; Further Y.n:umbrance.

In determining whether or not to make the loan-secured hereby, Mortgagee examined the
crecht-worthiness of Mortgagor, Guarantor, Mortgagor’s snembers and any co-maker of the Note
(if applicable), found it acceptable and relied and continues to rely upon same as the means of
repayment of the Note. Mortgagee also evaluated the backgrovad and experience of Mortgagor,
Mortgagor’s members, Guarantor, and any co-maker of the Notie (if applicable) in owning and
operating property such as the Property, found it acceptable and relic¢ and continues to rely upon
same as the means of maintaining the value of the Property which is Mortgagee’s security for the
Note. Mortgagor, Mortgagor’s members, Guarantor, and co-maker of th¢ Note (if applicable)
are well-experienced in borrowing money and owning and operating proneity. such as the
Property, were ably represented by a licensed attorney at law in the nggotiation and
documentation of the loan secured hereby and bargained at arm’s length and withoet duress of
any kind for all of the terms and conditions of the loan, including this provision. Mortgagor
recognizes that Mortgagee is entitled to keep its loan portfolio at current interest rates by either
making new loans at such rates or collecting assumption fees and/or increasing the interest rate
on a loan, the security for which is purchased by a party other than the original Mortgagor.
Mortgagor further recognizes that any secondary, mezzanine or junior financing placed upon the
Property, other than as contemplated by the Loan Agreement, (a) may divert funds which would
otherwise be used to pay the Note secured hereby; (b) could result in acceleration and
foreclosure by any such junior encumbrancer which would force Mortgagee to take measures
and incur expenses to protect its security; (¢) would detract from the value of the Property should
Mortgagee come into possession thereof with the intention of selling same; and (d) would impair
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Mortgagee's right to accept a deed in lieu of foreclosure, as a foreclosure by Mortgagee would
be necessary to clear the title to the Property.

In accordance with the foregoing and for the purposes of (i) protecting Mortgagee’s
security, both of repayment and of value of the Property; (ii) giving Mortgagee the full benefit of
its bargain and contract with Mortgagor; (i) allowing Mortgagee to raise the interest rate and
collect assumption fees; and (iv) keeping the Property or any interest in the Property free of
subordinate financing liens, Mortgagor agrees that if this paragraph be deemed a restraint on
alienation, that it is a reasonable one, and that, any sale, conveyance, assignment, further
encumbrance or other transfer of title to the Property, or any interest in the Property, including
without limitation, the entering into of an installment agreement for the sale of the Property, the
placement or-granting of liens on all or any part of the Property or the placement or granting of
chattel mortgages, conditional sales contracts, financing or security agreements which would be
or create a lietr on the personal property utilized in the operation of the Property, or the
placement or granting of a mortgage commonly known as a “wrap around” mortgage or an
improvement loan, withoit Mortgagee’s prior written consent shall be an Event of Default
hercunder. For the purpoic of, and without limiting the generality of, the preceding sentence, the
occurrence at any time of (arny-of the following events (unless such events are Permitted
Transfers), shall be deemed to de arunpermitted transfer of title to the Property and therefore an
Event of Default hereunder:

(a) Other than residential Leases entered into in the ordinary course of
Mortgagor’s business or commercial leases permitted under the Loan Agreement, any sale,
conveyarnce, assignment or other transfer of,.or-the grant of a possessory interest (other than
residential Leases entered into in the ordinary course of Mortgagor’s business or commercial
leases permitted under the Loan Agreement) or security interest in, all or any part of the title to
the Ground Lease or Leasehold Estate; or

(b) Any sale, conveyance, assignment or other transfer of, or the grant of a
security interest in, any interest in Mortgagor, its Members ©r membership interest in the
Manager; or

(c) Any transfer which results in a breach under-the terms of the Loan
Agreement; or

(d)  Any interest in Mortgagor or its Members shall be transfeirZdior assigned,
or any sccurity interest or other lien or encumbrance shall be created on any interesd, directly or
indirectly in Mortgagor, or Guarantor fails to control Mortgagor, or on the proceeds of or
distribution rights with respect to any such membership interest; or

(¢)  Any ownership interest in any entity that directly or indirectly owns a
membership interest in Mortgagor shall be transferred or assigned, or any security interest or
other lien or encumbrance shall be created on any ownership interest in any such entity or on the
proceeds of or distribution rights with respect to any ownership interest in any such entity.

Any consent by Mortgagee, or any waiver by Mortgagee of an Event of Default under
this paragraph shall not constitute a consent to, or waiver of any right, remedy or power of
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Mortgagee upon a subsequent Event of Default under this Paragraph 26. Mortgagor
acknowledges that any agreements, liens, charges or encumbrances created in violation of the
provisions of this Paragraph 26 (each, “Prohibited Transfer”) shall be void and of no force or

effect.

27. Single Purpose Entity

(a) Mortgagor covenants and agrees that it has not and shall not:

(i) Engage in any business or activity other than the acquisition,
ownership, operation and maintenance of the Property, and activities incidental thereto;

(i)  Acquire or own any material asset other than (i) the Property, and
(1) sucaarcidental personal property as may be necessary for the operation of the
Property;

(ifi) . Merge into or consolidate with any person or entity or dissolve,
terminate or liquidatzin whole or in part, transfer or otherwise dispose of all or
substantially all of its assets or change its legal structure (except as permitted under
Section 9.25 of the Loan Agreement), without in each case Mortgagee’s consent;

(iv)  Fail to preserye its existence as an entity duly organized, validly
existing and in good standing (i applicable) under the laws of the jurisdiction of its
organization or formation, or withou. the prior written consent of Mortgagee, amend,
modify, terminate or fail to comply with the provisions of Mortgagor’s Articles of
Organization or Formation, Operating © Agreement, Limited Liability Company
Agreement or similar organizational documents; 4: the case may be (except as permitted
under Section 9.25 of the Loan Agreement),

{v) Own any subsidiary or make ary-investment in or acquire the
obligations or securities of any other person or entity withoutthe consent of Mortgagee;

(vi)  Commingle its assets with the assets of any of its partner(s),
members, shareholders, affiliates, or of any other person or entity or/rarsfer any assets to
any such person or entity other than distributions on account ot ¢guity interests in
Mortgagor permitted hereunder and properly accounted for;

(vil) Incur any debt, secured or unsecured, direct or contingent
(including guaranteeing any obligation), other than the Indebtedness, except unsecured
trade and operational debt incurred with trade creditors in the ordinary course of its
business of owning and operating the Property in such amounts as are normal and
reasonable under the circumstances, provided that such debt is not evidenced by a note
and is paid when due and provided in any event the outstanding principal balance of such
debt shall not exceed at any one time ong percent (1%) of the outstanding Indebtedness;

(viii) Allow any person or entity to pay its debts and liabilities or fail to
pay its debts and liabilities solely from its own assets;
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(ix)  Fail to maintain its records, books of account and bank accounts
scparate and apart from those of the sharcholders, partners, members, principals and
affiliates of Mortgagor, the affiliates of a shareholder, partner or member of Mortgagor,
and any other person or entity or fail to prepare and maintain its own financial statements
as required under Section 15.18(1) the Loan Agreement;

(x)  Enter into any contract or agreement with any sharcholder, partner,
member, principal or affiliate of Mortgagor, any guarantor of all or a portion of the
Indebtedness or any shareholder, partner, member, principal or affiliate thereof, except
upon terms and conditions that are intrinsically fair and substantially similar to those that
would be available on an arms-length basis with third parties other than any shareholder,
pariner, member, principal or affiliate of Mortgagor, or any sharecholder, partner,
member; principal or affiliate thereof;

(xi}  Seek dissolution or winding up in whole, or in part;

(xii» Fail to correct any known misunderstandings regarding the
separate identity of Morigagor;

(xiii) Guarantee or become obligated for the debts of any other entity or
person or hold itself out to be resnonsible or pledge its assets or credit-worthiness for the
debts of another person or entiiv-0: allow any person or entity to hold itself out to be
responsible or pledge its assets or credit-worthiness for the debts of Mortgagor;

{xiv) Make any loans ¢r advances to any third party, including any
shareholder, partner, member, principal ot-atfiliate of Mortgagor, or any shareholder,
partner, member, principal or affiliate thereof;

(xv) Fail to file its own tax returns o to use separate contracts, purchase
orders, stationary, invoices and checks;

(xvi) Fail either to hold itself out to the pubiiz as a legal entity separate
and distinct from any other entity or person or to conduct its business solely in its own
name in order not (i) to mislead others as to the entity with whicli such other party is
transacting business, or (i1) to suggest that Mortgagor is responsible tor th.2.debts of any
third party (including any sharcholder, partner, member, principal ‘i affiliate of
Mortgagor, or any sharcholder, partner, member, principal or affiliate thereot);

(xvii) Fail to allocate fairly and reasonably among Mortgagor and any
third party, any overhead for common employees, shared office space or other overhead
and administrative expenses;

(xviii) Allow any person or entity to pay the salaries of its own employees
or fail to maintain a sufficient number of employees for its contemplated business
operations;

(xix) Fail to maintain adequate capital for the normal obligations
reasonably foreseeable in a business of its size and character and in light of its
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contemplated business operations; provided, however, that the foregoing shall not require
any direct or indirect members of Mortgagor to make any additional capital contributions
to Mortgagor;

(xx)  File a voluntary petition or otherwise initiate proceedings to have
" Mortgagor or any general partner or managing member adjudicated bankrupt or
insolvent, or consent to the institution of bankruptcy or insolvency proceedings against
- Mortgagor or any general partner or managing member, or file a petition seeking or
consenting to reorganization or relief of Mortgagor or any general partner or managing
member as debtor under any applicable federal or state law relating to bankruptcy,
insolvency, or other relief for debtors with respect to Mortgagor or any general partner or
managing member; or seek or consent to the appointment of any trustee, receiver,
conservater, assignee, sequestrator, custodian, liquidator (or other similar official) of
Mortgagur-os any general partner or managing member or of all or any substantial part of
the properties-and assets of Mortgagor or any general partner or managing member, or
make any gencra! assignment for the benefit of creditors of Mortgagor or any general
partner or managing member, or admit in writing the inability of Mortgagor or any
general partner or manzging member to pay its debts generally as they become due or
declare or effect a moratorini: on Mortgagor or any general partner or managing member
debt or take any action in furtherance of any such action;

(xxi) Share any coramon logo with or hold itself out as or be considered
as a department or division of (i} aty gliareholder, partner, principal, member or affiliate
of Mortgagor, (i1) any affiliate of a sharebzolder, partner, principal, member or affiliate of
Mortgagor, or (ii1) any other person or ¢ty or allow any person or entity to identify
Mortgagor as a department or division of that nerson or entity; or

(xxi1) Conceal assets from any crcditor,-ar enter into any transaction with
the intent to hinder, delay or defraud creditors of Mottgagsr or the creditors of any other
person or entity.

28. Expenses Relating to Note and Mortgage.

Mortgagor will pay all reasonable expenses, charges, costs and fees incurred by
Mortgagee relating to the Loan secured by this Mortgage or necessitated by the terms of the
Note, this Mortgage or any of the other Loan Documents, including without' limitation,
Mortgagee’s reasonable attorneys’ fees in connection with the negotiation, docwientation,
administration, servicing, enforcement and closing of the Note, this Mortgage and the other Loan
Documents, all filing, registration or recording fees, all other expenses incident to the execution
and acknowledgment of this Mortgage and all federal, state, county and municipal taxes, and
other taxes (provided Mortgagor shall not be required to pay any income or franchise taxes of
Mortgagee), duties, imposts, assessments and charges arising out of or in connection with the
execution and delivery of the Note and this Mortgage. Mortgagor recognizes that, during the
term of the Mortgage, Mortgagee:

(a) May be involved in court or administrative proceedings, including,
without restricting the foregoing, foreclosure, probate, bankruptcy, creditors’ arrangements,
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insolvency, housing authority and pollution control proceedings of any kind, to which Mortgagee
shall be a party by reason of the Loan Documents or in which the Loan Documents or the
Property are involved directly or indirectly;

‘ (b)  May make preparations following the occurrence of an Event of Default
hereunder for the commencement of any suit for the foreclosure hereof, which may or may not
be actually commenced;

(c)  May make preparations following the occurrence of an Event of Default
hereunder for, and do work in connection with, Mortgagee’s taking possession of and managing
the Property, which event may or may not actually occur;

«d})  May make preparations for and commence other private or public actions
during the continuznce of an Event of Default hereunder, which other actions may or may not be
actually commericed;

(e) May enter into negotiations with Mortgagor, any member, guarantor or co-
maker of the Note, or any of tieir respective agents, employees or attorneys, in connection with
the existence or curing of ary Event of Default hereunder, the sale of the Property, the
assumption of liability for any of Che indebtedness represented by the Note or the transfer of the
Property in lieu of foreclosure; or

(f) May enter into negotiations with Mortgagor, any member of Mortgagor or
guarantor or co-maker of the Note, or any «f their respective agents, employees or attorneys,
pertaining to Mortgagee’s approval of actions taken or proposed to be taken by Mortgagor, any
member of Mortgagor, or any guarantor or co-make=rof the Note, which approval is required by
the terms of this Mortgage.

All expenses, charges, costs and fees described in this Paragraph 28 shall be so much
additional indebtedness secured hereby. If an Event of Defautt'ras occurred and is continuing,
such amounts shall bear interest from the date so incurred until paio-ai the Default Rate and shall
be paid, together with said interest, by Mortgagor forthwith upon demand. If no Event of
Default has occurred and 1s continuing, such amounts shall be paid withir, five (5) business days
after demand.

29, Business Purpose.

Mortgagor covenants that the proceeds of the loan evidenced by the Note and secured by
this Mortgage will be used for the purposes specified in 815 ILCS 205/4 (1994), as amended, and
that the principal obligation secured hereby constitutes a business loan which comes within the
purview of said paragraph.

30. Financial Statements.

Mortgagor shall cause to be delivered to Mortgagee such financial statements and other
financial reports as required pursuant to the Loan Agreement.
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31, Statement of Indebtedness.

Mortgagor, within seven (7) days after being so requested by Mortgagee, shall furnish a
duly acknowledged written statement setting forth the amount of the debt secured by this
Mortgage, the date to which interest has been paid and stating either that to its current, actual,
knowledge, no offsets or defenses exist against the Mortgage debt or, if such offsets or defenses
are alleged to exist, the nature thereof.

32. Further Instruments,

Upon request of Mortgagee, Mortgagor shall execute, acknowledge and deliver all such
additional sastruments and further assurances of title and shall do or cause to be done all such
further acts aud.things as may reasonably be necessary fully to effectuate the intent of this
Mortgage and ofihe other Loan Documents, so long as such actions do not increase Mortgagor’s
Hhability under thisvioitgage or under the Loan Documents.

33, Indemnicy.

Mortgagor hereby covenants and agrees that no liability shall be asserted or enforced
against Mortgagee in the exercise of the rights and powers granted to Mortgagee in this
Mortgage, and Mortgagor hereby expressly waives and releases any such liability, except with
respect to Mortgagee’s breach of the Leasn Documents or willful misconduct. Except to the
extent caused by Mortgagee’s gross n:gligence or willful misconduct, Mortgagor shall
indemnify and save Mortgagee harmless frcm and against any and all liabilities, obligations,
losses, damages, claims, costs and expenses (ip:luding attorneys’ fees and court costs) of
whatever kind or nature which may be imposed on; iueurred by or asserted against Mortgagee at
any time by any third party which relate to or arise frepi., the making of the loan evidenced by
the Note and secured by this Mortgage; any suit or proceeding (including probate and bankruptcy
proceedings), or the threat thereof, in or to which Mortgagee may or does become a party, either
as plaintiff or as a defendant, by reason of this Mortgage or for <r¢ purpose of protecting the lien
of this Mortgage; the offer for sale or sale of all or any portior” of the Property; and/or the
ownership, leasing, use, operation or maintenance of the Property. All casts provided for herein
and paid for by Mortgagee shall be so much additional indebtedness secured hereby and shall
become immediately due and payable without notice and with interest at the Dezault Rate.

34, Waiver of Right of Redemption.

Mortgagor hereby releases and waives any and all rights to retain possession of the
Property after the occurrence of an Event of Default hereunder and any and all rights of
redemption from sale under any order or decree of foreclosure to the extent waiveable under
applicable law, pursuant to rights therein granted, on behalf of Mortgagor and each and every
person acquiring any interest in, or title to, the Property described herein subsequent to the date
of this Mortgage, and on behalf of all other persons to the extent permitted by the provisions of
735 ILCS 5/15-1601 of the lllinois Compiled Statutes or other applicable law or replacement
statutes.
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35, Miscellaneous.

(a) Successors and Assigns. This Mortgage and all provisions hereof shall be
binding upon and enforceable against Mortgagor and its successors and permitted assigns, any
subsequent owner or owners of the Property who acquire the Property subject to this Mortgage
and all persons claiming under or through Mortgagor, and the word “Mortgagor” when used
herein shall include all such persons and all persons liable for the payment of the indebtedness or
any part thereof, whether or not such persons shall have executed the Note or this Mortgage.
This Mortgage and all provisions hereof shall inure to the benefit of Mortgagee, its successors
and assigns and any holder or holders, from time to time, of the Note.

b) Invalidity of Provisions. In the event one or more of the provisions
contained in tins Mortgage or the Note or in any security documents given to secure the payment
of the Note secuied hereby shall for any reason be held to be invalid, illegal or unenforceable in
any respect by a codrt of competent jurisdiction, such invalidity, illegality or unenforceability
shall at the option of Mortgagee, not affect any other provision of this Mortgage, and this
Mortgage shall be constried as if such invalid, illegal or unenforceable provision had never been
contained hercin or therein. This Mortgage and the Note it secures are to be construed and

governed by the substantive laws of the State of Illinois.

(©) Municipal and “oning Requircments. Mortgagor shall not by act or
omission permit any building or other inirrovement on real estate which are not subject to the

lien of this Mortgage to rely on the Propeity er.any part thereof or any interest therein to fulfill
any municipal or governmental requirement, and Mortgagor hereby assigns to Mortgagee any
and all rights to give consent for all or any porticn-of the Property or any interest therein to be so
used. Similarly, no building or other improvemeni-orn the Property shall rely on any real estate
not subject to the lien of this Mortgage or any intercsi therein to fulfill any governmental or
municipal requirement. Mortgagor shall not by act ©i omission impair the integrity of the
Property as a single zoning lot separate and apart from all otaer rzal estate. Any act or omission
by Mortgagor which would result in a violation of any of the Srovisions of this subparagraph
shall be void.

(d)  Rights of Tenants. Mortgagee shall have tiic right and option to
commence a civil action to foreclose this Mortgage and to obtain a Decree o1 Foreclosure and
Sale subject to the rights of any tenant or tenants of the Property having ‘an :nterest in the
Property prior to that of Mortgagee. The failure to join any such tenant or tenants Of the Property
as party defendant or defendants in any such civil action or the failure of any Decree of
Foreclosure and Sale to foreclose their rights shall not be asserted by Mortgagor as a defense in
any civil action instituted to collect the indebtedness secured hereby, or any part thereof or any
deficiency remaining unpaid after foreclosure and sale of the Property, any statute or rule of law
at any time existing to the contrary notwithstanding.

(e) Option of Mortgagee to Subordinate. At the option of Mortgagee, in its
sole and absolute discretion, 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 of all or any part of the Property upon the execution by
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Mortgagee and recording thereof, at any time hereafter, in the Office of the Recorder of Deeds in
and for the county wherein the Property are situated, of a unilateral declaration to that effect.

(H Use of Proceeds. Mortgagor warrants that the proceeds evidenced by the
Note secured hereby will not be used for the purchase of registered equity securities within the
purview of Regulation G issued by the Board of Governors of the Federal Reserve System.

(g)  Mortgagee in Possession. Nothing herein contained shall be construed as
constituting Mortgagee a mortgagee in possession in the absence of the actual taking of
possession of the Property by Mortgagee pursuant to this Mortgage.

(h)  Relationship of Mortgagee and Mortgagor. Mortgagee shall in no event
be construed for any purpose to be a partner, joint venturer, agent or associate of Mortgagor or of

any beneficiary, lessee, operator, concessionaire or licensee of Mortgagor in the conduct of their
respective businesses, and without limiting the foregoing, Mortgagee shall not be deemed to be
such partner, joint ver{urcr, agent or associate on account of Mortgagee becoming a Mortgagee
in possession or exercigmg any rights pursuant to this Mortgage, any of the other Loan
Documents, or otherwise.

(i) Time of the Essence. Time is of the essence of the payment by Mortgagor
of all amounts due and owing to Mo(tgagee under the Note and the performance and observance
by Mortgagor of all terms, conditions, ¢chligations and agreements contained in this Mortgage.

() No Merger. It being tle desire and intention of the parties hereto that the
Mortgage and the lien thereof do not merge 12 _‘ee simple title to the Property, it is hereby
understood and agreed that should Mortgagee acquirc any additional or other interest in or to the
Property or the ownership thereof, then, unless a contzary intent is manifested by Mortgagee as
evidenced by an express statement to that effect in an appropriate document duly recorded, this
Mortgage and the lien thereof shall not merge in the fee simple-title, toward the end that this
Mortgage may be foreclosed as if owned by a stranger to the fee simnple title.

k) Value for Purposes of Insurance. Upon reques: by Mortgagee, Mortgagor
agrees to furnish evidence of replacement value, without cost to Mortgagee, of the type which is
regularly and ordinarily made for insurance companies, with respect to the buildings and
improvements on the Property.

0 Late Charges. All late charges set forth in the Note shal! be secured
hereby as indebtedness, as that term is defined in Paragraph 2 hereof.

36. Subordination of Commercial Broker’s and Property Manager’s Lien.

Any commercial broker or property management agreement for the Property entered into
hereafter by Mortgagor with a property manager, shall contain a “no lien” provision whereby the
property manager waives and releases any and all mechanics’ lien rights that the property
manager or anyone claiming by, through or under the property manager may have pursuant to
770 1ILCS 60.01 (1994), as amended, of the Illinois Compiled Statutes. In addition, Mortgagor
shall cause the property manager to enter into a Subordination of Management Agreement with
Mortgagee, in recordable form, whereby the property manager subordinates present and future
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lien rights and those of any party claiming by, through or under the property manager, to the lien
of this Mortgage.

37. Security Agreement and Financing Statement.

(a)  Mortgagor represents and warrants that: (1) Mortgagor is the record owner
of the Property; (ii) Mortgagor’s state of organization as a limited liability company is the State
of Delaware; (ii1) Mortgagor’s exact legal name is as set forth herein; and (1v) Mortgagor’s
organizational identification number in the State of Delaware is 5477924 and in the State of
1llinois is 04647955, and Mortgagor is qualified to conduct its business in the State of Illinois.

(b) Mortgagor and Mortgagee agree that: (i) this Mortgage shall constitute a
Security Agrectnent within the meaning of the Code with respect to all sums on deposit with
Mortgagee pwrsuent hereto (“Deposits”™) and with respect to any property included in the
definition herein of thie word “Property which property may not be deemed to form a part of the
Real Estate or may not eonstitute a “fixture™ (within the meaning of Section 9-102(41) of the
Code), and all replacements of such property, substitutions for such property, additions to such
property, books and records rzlating to the Property and operation thereof and the proceeds
thereof and the “supporting obiigations” (as defined in the Code) (said property, replacements,
substitutions, additions and the pioceeds thereof being sometimes herein collectively referred to
as “Collateral™); (ii) a security interest in and to the Collateral and the Deposits 1s hereby granted
to Mortgagee; and (iii) the Deposits and ail of Mortgagor’s right, title and interest therein are
hereby collaterally assigned to Mortgagee; all-to secure payment of the indebtedness hereby
secured and to secure performance by Mortgagor of the terms, covenants and provisions hercof.

(c) Upon an Event of Default hereunder, Mortgagee shall have the remedies
of a secured party under the Code, including, without irmitation, the right to take immediate and
exclusive possession of the Collateral, or any part thereof and for that purpose, so far as
Mortgagor can give authority therefor, with or without judicial process, may enter (if this can be
done without breach of the peace) upon any place which the Coitateral or any part thereof may
be situated and remove the same therefrom (provided that if the” Collateral is affixed to real
estate, such removal shall be subject to the conditions stated in the Codge); and Mortgagee shall
be entitled to hold, maintain, preserve and prepare the Collateral for saie, nntil disposed of, or
may propose to retain the Collateral subject to Mortgagor’s right of redemptior. in satisfaction of
Mortgagor’s obligations, as provided in the Code. Mortgagee may rende: the Collateral
unusable without removal and may dispose of the Collateral on the Property. Nioitgagee may
require Mortgagor to assemble the Collateral and make it available to Mortgagee for its
possession at a place to be designated by Mortgagee which is reasonably convenient to both
parties. Mortgagee will give Mortgagor at least ten (10) days’ notice of the time and place of
any public sale of the Collateral or of the time after which any private sale or any other intended
disposition thereof is made. The requirements of reasonable notice shall be met if such notice is
mailed, by certified United States mail or equivalent, postage prepaid, to the address of
Mortgagor hereinafter set forth at least ten (10) days before the time of the sale or disposition.
Mortgagee may buy at any public sale. Mortgagee may buy at private sale if the Collateral is of
a type customarily sold in a recognized market or is of a type which is the subject of widely
distributed standard price quotations. Any such sale may be held in conjunction with any
foreclosure sale of the Property. 1f Mortgagee so elects, the Property and the Collateral may be
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sold as one lot. The net proceeds realized upon any such disposition, after deduction for the
expenses of retaking, holding, preparing for sale, selling and the reasonable attorneys’ fees and
legal expenses incurred by Mortgagee, shall be applied against the Indebtedness in such order or
manner as Mortgagee shall select. Mortgagee will account to Mortgagor for any surplus realized
on such disposition.

(d)  Mortgagor agrees that, without the written consent of Mortgagee,
Mortgagor will not remove or permit to be removed from the Property any of the Collateral
except that so long as no Event of Default has occurred, Mortgagor shall be permitted to sell or
otherwise dispose of the Collateral when obsolete, worn out, inadequate, unserviceable or
unnecessary for use in the operation of the Property, but only upon replacing the same or
substituting fo. the same other Collateral at least equal in value and utility to the initial value and
utility of that'disposed of and in such a manner that said replacement or substituted Collateral
shall be subject ic/ihe security interest created hereby and that the security interest of Mortgagee
shall be perfected @nd first in priority, it being expressly understood and agreed that all
replacements, substituticis and additions to the Collateral shall be and become immediately
subject to the security intezest of this Mortgage and covered hereby.

(e) Mortgagor shall, from time to time, upon written request of Mortgagee
and. at Mortgagor’s sole cost, de.iver to Mortgagee: (i) such further security documents and
assurances as Mortgagee may require; to the end that the liens and security interests created
hereby shall be and remain perfected and arotected in accordance with the requirements of any
present or future law; and (i) an inventory st the Collateral in reasonable detail. Mortgagor
represents and covenants that all Collateral now is, and that all replacements thereof,
substitutions therefor or additions thereof, unless Mortgagee otherwise consents, will be free and
clear of liens, encumbrances, title retention devices.and security interests of others, except as
permitted hereunder and/or as referenced in the Loan A zreement. If the Collateral is sold in
connection with a sale of the Property, Mortgagor shali notify-Mortgagee prior to such sale and
shall require as a condition of such sale that the purchaser/specifically agree to assume
Mortgagor’s obligations as to the security interests herein grinted and to execute whatever

perfected security interest in the Collateral and the Deposits.

{H This Mortgage is intended to be a financing statement v ithin the purview
of the Code with respect to the Collateral and the goods described herein, which goods are or
may become fixtures relating to the Property. The addresses of Mortgagor {ebtor) and
Mortgagee (Secured Party) are set forth herein. This Mortgage is to be filed for recording with
the Recorder of Deeds of the county where the Property is located. Mortgagor is the record
owner of the Property and has rights in and the power to transfer the Collateral.

() Mortgagor hereby irrevocably authorizes Mortgagee at any time, and from
time to time, to file in any jurisdiction any initial financing statements and amendments thereto
that (i) indicate the Collateral as ali assets of Mortgagor (or words of similar effect), regardless
of whether any particular asset comprised in the Collateral falls within the scope of Article 9 of
the Uniform Commercial Code of the jurisdiction wherein such financing statement or
amendment is filed, or as being of an equal or lesser scope or within greater detail, and (i1)
contain any other information required by Section 5 of Article 9 of the Uniform Commercial
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Code of the jurisdiction wherein such financing statement or amendment is filed regarding the
sufficiency or filing office acceptance of any financing statement or amendment, including
whether Mortgagor is an organization, the type of organization and any organization
identification number issued to Mortgagor, and in the case of a financing statement filed as a
fixture filing or indicating Collateral as as-extracted collateral or timber to be cut, a sufficient
description of real property to which the Collateral relates. Mortgagor agrees to furnish any such
information to Mortgagee promptly upon request. Mortgagor further ratifies and affirms its
authorization for any financing statements and/or amendments thereto, executed and filed by
Mortgagee in any jurisdiction prior to the date of this Mortgage.

(h)  Mortgagor agrees that:

(1) Where Collateral is in possession of a third party, Mortgagor will
join with/Mertgagee in notifying the third party of Mortgagee’s interest and obtaining an
acknowledgrient from the third party that it is holding the Collateral for the benefit of
Mortgagee;

(i) ' Mortgagor will cooperate with Mortgagee in obtaining control with
respect to Collateral codsisting of: deposit accounts, investment property, letter of credit
rights and electronic chattel paper; and

(iii)  Until the indcbtedness secured hereby is paid in full, Mortgagor
will not change the state where it 15 located or change its limited liability company name
without giving Mortgagee at least thirly (50) days prior written notice mn each instance.

38. Compliance with Environmental i\ 2ws,

Mortgagor acknowledges that concurrently he'swith, Mortgagor has executed and
delivered to Mortgagee an Environmental Indemnity Agreement (“Indemnity Agreement”)
pursuant to which Mortgagor and Guarantor have indemyified Mortgagee for certain
environmental matters concerning the Property, as more particalarly described therein. The
provisions of the Indemnity Agreement are herein incorporated and this Mortgage shall secure
the obligations of Mortgagor thereunder. Mortgagor agrees to abide By all of the provisions of
the Indemnity Agreement. An Event of Default under the Indemnity Agre:meat shall constitute
an Event of Default hereunder.

39, Compliance with Illinois Mortgage Foreclosure Law.

(a) In the event that any provision of this Mortgage shall be inconsistent with
any provision of the Illinois Mortgage Foreclosure Law 735 ILCS 5/15-1101 ef seq. (1994), as
amended (herein called “Act™), the provisions of the Act shall take precedence over the
provisions of this Mortgage, but shall not invalidate or render unenforceable any other provision
of this Mortgage that can be construed in a manner consistent with the Act.

(b)  Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under any Paragraph of the Act, whether incurred before or
after any decree or judgment of foreclosure, and whether enumerated in Paragraphs 8 or 12 of
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this Mortgage, shall be added to the indebtedness secured by this Mortgage or by the judgment
of foreclosure.

(c) If any provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon default of Mortgagor which are more limited than the rights that would otherwise
be vested in Mortgagee under the Act in the absence of said provision, Mortgagee shall be vested
with the rights granted in the Act to the full extent permitted by law.

40.  Leasehold Mortgage Provisions.

(a) Mortgagor hereby covenants, warrants and represents as follows:

(1) The Ground Lease is in full force and effect, unmodified by any
writing ‘or'otherwise;

(:i)..  All rent, additional rent and/or other charges reserved in or payable
under the Ground Lease have been paid to the extent that they are payable as of the date
hereof;

(1)  Momngagor 1s in possession of the Leasehold Estate and
Mortgagor’s right to continuesuch possession is not being disputed;

(iv)  Mortgagor ks not received any written notice declaring that it is in
default under any of the terms of the Grouad Lease;

{(v)  Mortgagor has deiivered to Mortgagee a true, accurate and
complete copy of the Ground Lease;

(vi)  Mortgagor promptly shall perform and observe, in all material
respects, all of the terms, covenants and conditions required to be performed and
observed by the tenant under the Ground Lease, the hicach of which could permit
Landlord to terminate the Ground Lease (including, but witheCit-limiting the generality of
the foregoing, any payment obligations), and shall do all things nccessary to preserve and
to keep unimpaired its rights under the Ground Lease;

(vil) Mortgagor shall not cancel or terminate the Creund Lease or
modify or amend, in any material respect, any provisions thereof or surrender.the Ground
Lease or possession of the Leaschold Estate or agree to any such cancellation,
termination, amendment, modification or surrender or waive, excuse or discharge any of
the obligations of Landlord under the Ground Lease which would affect any of
Mortgagee’s rights under this Mortgage, the Note or any of the Loan Documents without
Mortgagee’s prior written consent in each instance;

(vii1)) Mortgagor shall deliver to Mortgagee copies of all notices of
default by any party under the Ground Lease, all notices from the Landlord under the

Ground Lease of its intention to terminate the Ground Lease or to reenter and take
possession of the real property comprising the Leasehold Estate, promptly upon delivery
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‘or receipt of such notice, as the case may be, and copies of all such information as
Mortgagee shall request;

(ix)  Mortgagor shall not consent to the subordination of the Ground
Lease (or the Leasehold Estate} to any mortgage of the fee interest in the Property; and

(x)  Any event of default under the Ground Lease (after the passage of
all applicable notice and cure periods under the Ground Lease) that is continuing shall
constitute an Event of Default herecunder until Mortgagor has received notice from
Landlord under the Ground Lease that such Event of Default has been cured.

(b) In the event of default by Mortgagor in the performance in any material
respect of any'of its obligations under the Ground Lease that is continuing, Mortgagee may, at its
option, cause the default or defaults to be remedied and otherwise exercise any and all of the
rights of Mortgagoi <hiereunder in the name of and on behalf of Mortgagor. Mortgagor shall, on
demand, reimburse Mortgagee for all advances made and expenses reasonably incurred by
Mortgagee in curing any such default (including, without limiting the generality of the foregoing,
redsonable attorneys’ fees and disbursements).

, {c) Mortgagor 'sha.l give Mortgagee notice of its intention to exercise each
and every option, if any, to extend the term of the Ground Lease, at least thirty (30) days prior to
the expiration of the time to exercise sueil option under the terms thereof. In the event of a
default by Mortgagor that is continuing, Mortgagor hereby appoints Mortgagee its attorney-in-
fact to execute and deliver all such instruments and documents in the name, and on behalf of,
Mortgagor. This power, being coupled with an_ipterest, shall be irrevocable as long as any
indebtedness remains unpaid or any obligations remsinto be performed.

(d)  This Mortgage shall not constitutz an_assignment of the Ground Lease
within the meaning of any provision thereof prohibiting its aisigament and Mortgagee shall have
no liability or obligation thercunder by reason of its acceptarcs of this Mortgage. Mortgagee
shall be liable for the obligations of the tenant arising under the’Ciound Lease for only that
period of time which Mortgagee is in actual possession of the Leasckold-Estate or has acquired,
by foreclosure or otherwise, and is holding all of Mortgagor’s right, title and_ interest therein.

() It is hereby agreed that the Landlord’s fee title and the’[.Caschold Estate
shall not merge but shall always be kept separate and distinct, notwithstanding tii union of said
estates in either the Landlord under the Ground Lease, Mortgagor or a third party, whether by
purchase or otherwise.

(f) If the Ground Lease is canceled or terminated and if Mortgagee or its
nominee shall acquire an interest in any new lease of any portion of the Property, Mortgagor
shall have no right, title or interest in, to or under such new lease or the leaschold estate created
thereby.

41. Collateral Protection Act.
Pursuant to the terms of the [llinois Collateral Protection Act (815 ILCS 180/1 et seq., as

amended), Mortgagor is hereby notified that unless Mortgagor provides Mortgagee with
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evidence of the insurance coverage required by this Mortgage, Mortgagee may purchase
insurance at Mortgagor’s expense to protect Mortgagee’s interest in the Property, which
insurance may, but need not, protect the interest of Mortgagor in the Property. The coverage
purchased by Mortgagee may not pay any claim made by Mortgagor or any claim made against
Mortgagor in connection with the Property. Mortgagor may later cancel any insurance
purchased by Mortgagee, but only after providing Mortgagee with evidence that Mortgagor has
obtained the insurance as required hereunder. If Mortgagee purchases insurance for the
Property, Mortgagor will be responsible for the costs of such insurance, including interest and
any other charges imposed in connection with the placement of the insurance, until the effective
date of the cancellation or expiration of the insurance. The costs of the insurance may be added
to the total obligation secured by this Mortgage. The costs of such insurance may be greater than
the cost of insurance Mortgagor may be able to obtain for itself.

42.  Mzximum Indebtedness.

Notwithstanding ~anything contained herein to the contrary, in no event shall the
indebtedness secured by this Mortgage exceed an amount equal to three hundred percent (300%)
of the Loan; provided however, in no event shall Mortgagee be obligated to advance funds in
excess of the face amount of the Noete.

43.  CONSENT TOQ JUR(SDICTION.

TO INDUCE MORTGAGEE TO ACCEPT THE NOTE, MORTGAGOR AND
MORTGAGEE IRREVOCABLY AGREE ThAT, SUBJECT TO MORTGAGEE’S SOLE
AND ABSOLUTE ELECTION, ALL ACT( QNS OR PROCEEDINGS IN ANY WAY
ARISING OUT OF OR RELATED TO THE NC Y AND THIS MORTGAGE WILL BE
LITIGATED IN COURTS HAVING SITUS<Ii¥ COOK COUNTY, ILLINOIS.
MORTGAGOR AND MORTGAGEE HEREBY CGNSENT AND SUBMIT TO THE
JURISDICTION OF ANY COURT LOCATED WITHIN COOK COUNTY, ILLINOIS,
WAIVE PERSONAL SERVICE OF PROCESS, AND ‘AGREE THAT ALL SUCH
SERVICE OF PROCESS MAY BE MADE BY REGISTEREDMAIL DIRECTED TO
THE PARTIES AT THE ADDRESSES STATED HEREIN AND SERVICE SO MADE
WILL BE DEEMED TO BE COMPLETED UPON ACTUAL RECE(PT.

44, WAIVER OF JURY TRIAL.

MORTGAGOR AND MORTGAGEE (BY ACCEPTANCE HEREOY), '1AVING
BEEN REPRESENTED BY COUNSEL EACH KNOWINGLY AND VOLUNTARILY
WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
TO ENFORCE OR DEFEND ANY RIGHTS (A) UNDER THIS MORTGAGE OR ANY
RELATED AGREEMENT OR UNDER ANY AMENDMENT, INSTRUMENT,
DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE
DELIVERED IN CONNECTION WITH THIS MORTGAGE OR (B) ARISING FROM
ANY BANKING RELATIONSHIP EXISTING IN CONNECTION WITH THIS
MORTGAGE, AND AGREES THAT ANY SUCH ACTION OR PROCEEDING WILL
BE TRIED BEFORE A COURT AND NOT BEFORE A JURY. MORTGAGOR AND
MORTGAGEE AGREE THAT THEY WILL NOT ASSERT ANY CLAIM AGAINST
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EACH OTHER OR ANY OTHER PERSON INDEMNIFIED UNDER THIS
MORTGAGE ON ANY THEORY OF LIABILITY FOR SPECIAL, INDIRECT,
CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES.

[Signatures on the following page]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed as of
the day and year first above written.

MORTGAGOR:

GOLD COAST CITY APARTMENTS LLC, a
Delaware limited liability company

By:  CCA#3LLC, a Defatvare Jimited Lability

company, its M i /m'r}b\ﬁ'

SIGNATURE PAGE
LEASEHOLD MORTGAGE AND SECURITY AGREEMENT
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" STATE OF (‘F\{d\,sﬁj\
) SS.
COUNTY OF Oa¥\vnd. )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, do
hereby certify that Jonathan Holtzman, the Authorized Signatory of CCA #3 LLC, the Managing
Member of GOLD COAST CITY APARTMENTS LLC, a Delaware limited liability company
(“Mortgagor”). personally known to me to be the same person whose name is subscribed to the
foregoing instrument as such Authorized Signatory, appeared before me this day in person and
acknowledged that he signed and delivered the said instrument as his own free and voluntary act,
as the free-and voluntary act of said Mortgagor, for the uses and purposes therein set forth.

GIVEN ander my hand and notarial seal, ‘[his';lir ?izy of May, 2016.

PoFdon S\ ‘25&“0’&\

Notary Public €

KATHY L. SOUDER
NOTARY PUBLIC, STATE OF Mi
(SEAL) COUNTY OF OAKLAND
MY COMMISSION EXPIRES Apr 5,201
AGTING IN GOUNTY OF 6 A ned

My Commission Expires:

NOTARY PAGE
LEASEHOLD MORTGAGE AND SECURITY AGREEMENT
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EXHIBIT A

LEGAL DESCRIPTION

LAND SITUATED IN THE CITY OF CHICAGO IN THE COUNTY OF COOK IN THE STATE OF
ILLINOIS:

LOT 34 (EXCEPT THE WEST 15 1/2 FEET) AND ALL OF LOTS 35 AND 36 IN LAKE SHORE
DRIVE ADDITION TO CHICAGO, A SUBDIVISION OF PART OF BLOCKS 14 AND 20 IN CANAL
TRUSTEE'S SUBDIVISION OF SOUTH FRACTIONAL 1/4 OF SECTION 3, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PIN NUMBER: 17-03-221-010-0000

ADDRESS 560*NORTH DEWITT PLACE, CHICAGO, ILLINOIS 60611-5781

When Recoraed Soturn to:
Title Sourca, oo, -
Commaercial Team
662 Woodward Avaonie
Detroit, Ml 48226
TS _\\34 0% Ay
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