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Dated as of June 17, 2016

This Mortgage (as modified from time to time, the “Micrtgage™) has been executed by BRICK
AND MORTAR LIMITED PARTNERSHIP, an Illinois finited partnership, 1474 Techny Road,
Northbrook, Illinois 60062, (“Mortgagor”), in favor of THE NORTIIERN TRUST COMPANY, as
mortgagee (together with any successor, assign or subsequent holder, “Mortgagee™), with an office at 50
South LaSalle, Chicago, IL. 60603. If more than one party executes this Mortpage, the term "Mortgagor"
refers to each of them individually and some or all of them collectively, ana incir obligations hereunder
shall be joint and several. If any party comprising "Mortgagor" is a trustee(s), “Irust Agreement” means
the governing trust agreement and/or instruments governing the trust, as modified from time to time, and
all related documents and instruments, and "Mortgagor" also refers to the trustee(s) as'such and the trust
individually and collectively. Various capitalized terms used in this Mortgage have tiie 'meanings set
forth in the Section of this Mortgage entitled “DEFINITIONS.”

In consideration of Mortgagee's extension of new financial accommodations or continuation of
existing financial accommodations to Mortgagor, and other valuable consideration, the receipt and
adequacy of which are hereby acknowledged, Mortgagor agrees as follows:

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

“Anti-Terrorism Law” means any law relating to terrorism or money-laundering, including
Executive Order No. 13224 and the USA Patriot Act.
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“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. §1 et seq.), as
amended from time to time, and any successor statute.

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

“Credit_Support Party” means any person, or any persons severally, who now or hereafter
guarzinees payment or collection of all or any part of the Liabilities or provides any collateral for

e e

“Dollar” a:d *$” means lawful money of the United States of America unless otherwise
specified.

“Event of Default”-"see Section entitled “EVENTS OF DEFAULT.”

“Excluded Swap Obligation” means, with respect to Mortgagor or any Credit Support Party, any
Swap Obligation if, and to ihe extent that, all or a portion of any guaranty thereof by such
Mortgagor or Credit Support Party.of, or the grant by such Mortgagor or Credit Support Party of
a security interest to secure, such Svizp Obligation (or any guaranty thereof) is or becomes illegal
under the Commodity Exchange Act o any.rule, regulation or order of the Commodity Futures
Trading Commission (or the application or official interpretation of any thereof) by virtue of such
Mortgagor’s or Credit Support Party’s failur: for any reason to constitute an “eligible contract
participant” as defined in the Commodity Exclarge Act and the regulations thereunder at the
time the guaranty of such Mortgagor or Credit Svprort Party, or the grant of such security
interest, becomes effective with respect to such Swap Obligation. If 2 Swap Obligation arises
under a master agreement governing more than one swap, such exclusion shall apply only to the
portion of such Swap Obligation that is attributable to swaps-fo. which such guaranty or security
interest is or becomes illegal.

“Executive Order No. 13224” means Executive Order No. 13224 On Terrorist Financing,
effective September 24, 2001,

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

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

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

“Note” means the Term Note of even date herewith executed by Mortgagor in favor of
Mortgagee in the original principal amount of $3,000,000.00, as amended, restated, renewed or
replaced from time to time, a copy of which is attached hereto as Exhibit B.
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“Permitted Encumbrances” means: (i) this Mortgage; (ii) any other lien in favor of Mortgagee;
(iii) liens for ad valorem taxes and special assessments not delinquent; (ii) typical utility
easements and utility rights of access; and (iii) Chicago Title Insurance Company title
commitment number 16010731LFE dated May 4, 2016 Schedule B Exceptions BS, C9, A10,
E12, D13, F14 and G15.

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

“Preriizes”—see Section entitled “GRANT OF LIEN.”

“Prohibited Person” means: (i) a person that is listed in the Annex to, or is otherwise subject to
the provisicas of, Executive Order No. 13224; (ii) a person owned or controlled by, or acting for
or on behalf o, 2ay person that is listed in the Annex to, or is otherwise subject to the provisions
of, Executive Order to. 13224; (iii) a person with whom Mortgagee is prohibited from dealing or
otherwise engaging i any transaction by any Anti-Terrorism Law; (iv) a person who commits,
threatens or conspires (0 cpmmit or supports “terrorism” as defined in Executive Order No.
13224; (v) a person that is'named as a “specially designated national and blocked person” on the
most current list published by the U.S. Treasury Department Office of Foreign Assets Control at
its official website, http://www.tieas.cov/ofac/t] Isdn.pdf or at any replacement website or at any
other official publication of such list.ard (vi) a person who is affiliated with a person described
in clauses (i) — (v) above,

“Related Document(s)” means this Mortgags, ‘he Note, and any agreement, guaranty, Swap
Agreement, or other document or instrument previndsly, now or hereafter delivered to Mortgagee
in connection with the Liabilities or this Mortgage.

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

“Subsidiary” means any corporation, partnership, limited liability company; juint venture, trust,
or other legal entity of which Mortgagor owns directly or indirectly 50% zr_more of the
outstanding voting stock or interest, or of which Mortgagor has effective contrel, by contract or
otherwise.

“Swap Agreement” means any agreement, document or instrument executed or delivered by
Mortgagor or any Credit Support Party pertaining to any Swap Obligation.

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

“Unmatured Event of Default® means any event or condition that would become an Event of
Default with notice or the passage of time or both.
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“USA _Patriot Act” means the “Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001” (Public Law 107-56, signed
into law on October 26, 2001), as amended from time to time.

{b) As used in this Mortgage, unless otherwise specified: the term “including” means
“including without limitation;” the term “days” means “calendar days”; and terms such as
“herein,” “hereof” and words of similar import refer to this Mortgage as a whole. Unless
otherwise defined herein or the context requires otherwise, all terms (including those not
capitalized) that are defined in the Uniform Commercial Code of Illinois shall have the same
meanings herein as in such Code, as such Code may be amended from time to time (the “UCC™y;
howerer, no amendment to the UCC after the date hereof shall limit any rights of Mortgagee
hereunde: or in connection herewith. Unless the context requires otherwise, wherever used
herein the singular shall include the plural and vice versa, and the use of one gender shall also
denote the <ithurs. Captions herein are for convenience of reference only and shall not define or
limit any of tl'e ‘erms or provisions hereof; references herein to sections or provisions without
reference to the document in which they are contained are references to this Mortgage.

GRANT OF LIEN, (Mortgagor hereby grants, bargains, sells, conveys and mortgages to
gee and its successors and assigns forever, under and subject to the terms and conditions hereof,

all of Mortgagor’s right, title and int>rest in and to the real property located in Cook County, State of

Ilinois

described in Exhibit A attached e:eto and by this reference incorporated herein, all or part of

which is commonly known as 646 North Mickisan Avenue, Chicago, Illinois including all improvements
now and hereafter located thereon, TOGETHEIR WITH THE FOLLOWING:

(a) all rents, issues, profits, royalties and iacome with respect to the said real estate and
improvements and other benefits derived there(roin, subject to the right, power and authority
given to Mortgagor to collect and apply same;

(b) all leases or subleases covering the said real estate and improvements or any portion
thereof now or hereafter existing or entered into, and all righ?; title and interest of Mortgagor
thereunder, including all cash or security deposits, advance rentais. -and deposits or payments of
similar nature;

(c) all privileges, reservations, allowances, hereditaments and appurtezances belonging or
pertaining to the said real estate and improvements and all rights and estatss.in reversion or
remainder and all other interests, estates or other claims, both in law and ix squity, which
Mortgagor now has or may hereafter acquire in the said real estate and improvemen's;

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

(e) all right, title and interest of Mortgagor, now owned or hereafter acquired, in and to any
land lying within the right-of-way of any street, open or proposed, adjoining the said real estate
and improvements, and any and all sidewalks, alleys and strips and gores of land adjacent to or
used in connection with the said real estate and improvements;
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§3)] any and all buildings and improvements now or hereafter erected on the said real estate,
including all the fixtures, attachments, appliances, equipment, machinery, and other articles
attached to said buildings and improvements;

'3 all materials intended for construction, reconstruction, alteration and repairs of the said
real estate and improvements, all of which materials shall be deemed to be included within the
said real estate and improvements immediately upon the delivery thereof to the said real estate;

(h) all fixtures now or hereafter owned by Mortgagor and attached to or contained in and
used in connection with the said real estate and improvements, including all machinery, motors,
elevators, fittings, radiators, awnings, shades, screens, and afl plumbing, heating, lighting,
ventilaiing, refrigerating, incinerating, air conditioning and sprinkler equipment and fixtures and
appurterances thereto; and all items of furniture, furnishings, equipment and personal property
owned by Mortgagor and used or useful in the operation of the said real estate and improvements;
and all renzwzls, substitutions and replacements for any or all of the foregoing, and all proceeds
therefrom, wletier or not the same are or shall be attached to the said real estate and
improvements in <ny manner; it being mutually agreed, intended and declared that all the
aforesaid property.<wned by Mortgagor and placed by it on and in the said real estate and
improvements shall, so(far 25 permitted by law, be deemed to form a part and parcel of the real
estate and for the purpose of thic. Mortgage to be real estate and covered by this Mortgage; and as
to any of the aforesaid proper.y wnich does not so form a part and parcel of the real estate or does
not constitute a “fixture” (as such *erm is defined in the UCC), this Mortgage is deemed to be a
security agreement under the UCC for the purpose of creating hereby a security interest in such
property, which Mortgagor as debtor heeby grants to Mortgagee as secured party;

(i) all the estate, interest, right, title, otlier claim or demand, including claims or demands
with respect to any proceeds of insurance relcted thereto, which Mortgagor now has or may
hereafter acquire in the said real estate and improve:n:ats or personal property and any and all
awards made for the taking by eminent domain, or by auy-proceeding or purchase in lieu thereof,
of the whole or any part of the said real estate and improveineits or personal property, including
any awards resulting from a change of grade of streets and avards for severance damages; and

) without limiting (a)-(i), all proceeds and products of the foregzing

(the said real estate and improvements and the property and interests described m fa)-through (j) above,
being collectively referred to herein as the “Premises™),

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

LIABILITIES. The Premises shall secure the payment and performance of all obligations and

liabilities of Mortgagor:

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

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

() to Mortgagee or any Mortgagee Affiliate under or in connection with: (i) Related
Documents; (i) any guaranty by Mortgagor of any obligations of any other person to Mortgagee
or (a; i» obligations covered by (b)) any Mortgagee Affiliate; (iii) any expenses (including
attorney<" fees, legal costs and expenses, and time charges of attorneys who may be employees of
Mortgagee or any Mortgagee Affiliate, in each case whether in or out of court, in original or
appellate rioc:edings or in bankruptcy) incurred or paid by Mortgagee or any Mortgagee
Affiliate in coancetion with the enforcement or preservation of its rights hereunder or under any
Related Document; ar.d (iv) interest accruing afier filing of a petition in bankruptcy; and

(d) to Mortgagee ¢s ‘ccall sums advanced by Mortgagee to perform any of the terms,
covenants and provisions” of this Mortgage or any of the Related Documents, or otherwise
advanced by Mortgagee purtuant to the provisions hereof or thereof to protect the property
hereby mortgaged and pledged.

The obligations and liabilities described in the foregaing portion of this Section are sometimes referred to
as the “Liabilities”. Notwithstanding the foregoin, the term “Liabilities” includes all Swap Obligations
except for any Excluded Swap Obligations, which shail rot be secured pursuant to the terms hereof, This
Mortgage shall continue and remain in effect notwithstai'diiig that at any particular time there may be no
Liabilities outstanding. Notwithstanding the foregoing: (x) i Mortgagor is a natural person the Premises
shall not secure any Liabilities subject to Regulation Z of tne Consumer Financial Protection Bureau
unless the Truth in Lending disclosure pertaining to such Liabilities discloses the Premises as security for
such Liabilities; and (y) proceeds of Liabilities may not be used direciiv-or indirectly to purchase or carry
margin stock unless both Mortgagee has consented thereto and Mortgagor 117 jndicated such in an FR U-
1 statement furnished to Mortgagee.

THE TOTAL AMOUNT OF INDEBTEDNESS SECURED HEREBY SHAYL NOT EXCEED
NINE MILLION UNITED STATES DOLLARS ($6,000,000.00) OUTSTANDINS AT ANY ONE
TIME, PLUS INTEREST THEREON, AND ANY DISBURSEMENTS MAP: FOR THE
PAYMENT OF TAXES, SPECIAL ASSESSMENTS, OR INSURANCE ON THE(PREMISES,
WITH INTEREST ON SUCH DISBURSEMENTS AT THE RATE SET FORTY 'IN OR
DETERMINED PURSUANT TO THE NOTE.

4, REVOLVING CREDIT--ILLINOIS. If the Liabilities or any portion thereof evidence a facility
under which Mortgagee may advance additional funds, then such facility shall be deemed a “revolving
credit” (as that term is defined in the lllinois Compiled Statutes, 815 ILCS 205/4.1, as amended, and any
successor statute), by Mortgagee to Mortgagor (or Mortgagor’s beneficiary), and this Mortgage secures
not only the existing indebtedness under any note or other document evidencing such revolving credit, but
also such future advances as are made within twenty (20) years from the date of this Mortgage, to the
same extent as if such future advances were made on the date of the execution of this Mortgage, although
there may be no advance made at the time of the execution of this Mortgage and although there may be no
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indebtedness outstanding at the time any advance is made. The lien of this Mortgage, as to third persons
without actual notice thereof, shall be valid as to all such indebtedness and future advances from the time
this Mortgage is filed of record in the Office of the Recorder of Deeds of the county where the Premises
are located.

5. REPRESENTATIONS AND WARRANTIES.
(a) Mortgagor represents and warrants to, and agrees in favor of, Mortgagee, that:

(i) (A)  If Mortgagor is an organization (including a trust that is a
registered organization), then Mortgagor is an entity of the type, and
is organized under the laws of the jurisdiction, specified in the
preamble hereto. Mortgagor’s name as shown in the preamble hereto
is the full exact name that appears in Mortgagor’s organizational
documents. If Mortgagor is a registered organization, Mortgagor’s
zame as shown in the preamble hereto is as shown on the public
orgaric record most recently filed with or issued or enacted by
Morigagor’s jurisdiction of organization which purports to state,
amend, o..-restate Mortgagor’s name. If Mortgagor is an
organization butnot a registered organization, if it has only one place
of business that piace of business is at Mortgagor’s address indicated
in the preamble hereto, but if it has more than one place of business,
its chief executive ¢fficis at such address.

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

(C)  If Mortgagor is a natural person, then:

(1) Mortgagor’s principal residence is located ut-the
address shown in the preamble hereto; and

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

ii. if Mortgagor does not have a driver’s license
or alternative identification card that has not expired
and that was issued by the state of Mortgagor’s
principal residence, then: (x) Mortgagor’s first

7
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given name and surname are as shown in the
preamble hereto; and (y) if Mortgagor obtains a
driver’s license or alternative identification card
from the state of Mortgagor’s principal residence,
then Mortgagor shall, within thirty (30) days of the
issuance of such driver’s license or alternative
identification card, provide Mortgagee with a true
and accurate copy of such driver’s license or
alternative identification card, showing Mortgagor’s
name and address, the state of issuance and the
expiration date thereof; and

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

1. Mortgagor’s  principal residence  has
changed, :
i, the name of Mortgagor on Mortgagor’s

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

iii. Mortoagor’s driver’s license or alternative
identificat.on "has been surrendered, suspended,
changed or te'm.nated in any manner, no matter how
small or for how short a time;

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

V. Mortgagor has changed his or her first given
name or surname, whether as a result of marriage,
divorce, legal proceeding or otherwise.

(D)  The representations and warranties made by Morigagze in
(A)XC) of this (i), as applicable, would have been accurate 2% nil
times during the five years and six months prior to the date hereof
except as and if Mortgagor has specifically notified Mortgagee in
writing prior to Mortgagor’s execution of this Mortgage.

(i) Mortgagor (if Mortgagor is not a natural person) and any Subsidiary are
validly existing and in good standing under the laws of their state of organization
or formation, and are duly qualified, in good standing and authorized to do
business in each jurisdiction where failure to do so would reasonably be expected
to have a material adverse impact on the assets, condition or prospects of
Mortgagor.
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(iii) The execution, delivery and performance of this Mortgage and all
Related Documents: are within Mortgagor's powers and have been authorized by
all necessary action required by law and (unless Mortgagor is a natural person)
Mortgagor’s Constituent Documents; have received any and all necessary
governmental approval; and do not and will not contravene or conflict with any
provision of law, any Constituent Document or any agreement affecting
Mortgagor or its property. This Mortgage and all Related Documents are
enforceable against Mortgagor and/or the applicable Related Parties in accord
with their terms, except to the extent, if any, that such enforceability may be
limited by equitable principles, whether applied in a court of law or equity, or by
bankruptcy, insolvency and other laws affecting creditors’ rights generally.

Zy)  There has been no material adverse change in the business, condition,
|roperties, assets, operations or prospects of Mortgagor or any Related Party
sinve the date of the latest financial statements or other documentation provided
by or onvozhalf of Mortgagor or any Related Party to Mortgagee.

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

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

(vii) Mortgagor has filed or caused ‘o be filed all foreign, federal, state, and
local tax returns that are required to b¢ filed, and has paid or has caused to be
paid all of its taxes, including any taxes shown on such returns or on any
assessment received by it, to the extent that such taxes have become due.

(viii) The execution, delivery and performance-of this Mortgage and all
Related Documents are in Mortgagor’s best interest iy its current and future
operations and will materially benefit Mortgagor. Moriz2gor has received
adequate, fair and valuable consideration, and at least reascaably equivalent
value, to enter into and perform this Mortgage and all Reiated-Documents.
Mortgagor’s assets at fair valuation exceed the sum of Mortgagor’s debts.
Mortgagor is able to pay its debts as they become due. Mortgagor dods.ut have
unreasonably small capital with which to conduct its business.

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

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

(a) Mortgagor shall pay and perform all Liabilities when due.
9
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(b)  Mortgagor shall provide to Mortgagee, at such times and in such form as Mortgagee shall
from time to time require:

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

(i)  copies of all assessments, bills and other information pertaining to any
and all ad valorem and other taxes and Impositions on or pertaining to any or all
of the Premises;

(iiiy  annual company prepared financial statements of the Borrower due
within 90 days of every fiscal year end. Gordon Segal shall attest to the accuracy
of each statement;

(iv)  cach individual Guarantor shall provide an acceptable personal financial
statement pvery year within 75 days of each year end;

v) annual (@, returns for the Borrower shall be provided within 30 days of
filing; and

(vi)  each individual Guarantor's federal income tax returns, plus all K-1s,
shall be provided within 30 d=vs of filing.

(c) Mortgagor shall at all times provide, naintain and keep in force such insurance in such
amounts and against such risks on or pertaining to the Premises as Mortgagee shall from time to
time reasonably request, and in any event includng;.

(i) during construction (if any), an ail-ricks package of builder’s risk
insurance, including owner’s, contractor’s, and euipioyer’s liability insurance,
workmen’s compensation insurance, and physical aamage insurance;

(i} insurance against loss by fire, risks covered by th~ so-called extended
coverage endorsement, and other risks as Mortgagee may rcascaably require, in
amounts equal to not less than one hundred percent (15U%)-of the full
replacement value of the Premises;

(iii)  public liability insurance against bodily injury and property damase with
such limits as Mortgagee may require;

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

) if the Premises are located in an area that has been identified by the
United States Department of Housing and Urban Development as an area having
special flood hazards and if the sale of flood insurance has been made available
under the National Flood Insurance Act of 1968 or other applicable law or
regulation, flood insurance in an amount at least equal to the replacement cost of

10




1620244061 Page: 12 of 31

UNOFFICIAL COPY

any improvements on the Premises or to the maximum limit of coverage made
available with respect to the particular type of property under the National Flood
Insurance Act of 1968 or such other applicable law or regulation, whichever is
less.

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

() contain an endorsement or agreement by the insurer that any loss
shall be payable in accordance with the Policy notwithstanding any
act or negligence of Mortgagor which might otherwise result in
forfeiture of said insurance, and the further agreement of the insurer
waiving all rights of set off, counterclaim or deductions against
Mortgagor;

(itv ' provide that the amount payable for any loss shall not be reduced by
ranason of co—insurance;

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

(iv)  name Mortgogor and Mortgagee as insureds, as their respective
interests may appeur. and have attached thereto a mortgagee’s loss
payable endorsemenr: ‘for the benefit of Mortgagee in form
satisfactory to Mortgag:e.

Mortgagor shall furnish Mortgagee with Ceriificates of insurance in form and substance
satisfactory to Mortgagee. Not less than 5 days zrior to the date the premium is due for each
Policy, Mortgagor shall furnish Mortgagee witli evidence satisfactory to Mortgagee of the
payment of the premium. Not less than 30 days prinr-to the expiration of any certificate of
insurance required to be delivered hereunder, Mortgagor shall furnish Mortgagee with a
replacement certificate and/or other evidence satisfactory to IMortgagee of the extension and
continuance in force of the insurance coverage. Each Policy saa'l contain a provision that such
Policy will not be cancelled, amended or reduced in amount or sceoe without at least 30 days’
priot written notice to Mortgagee.

Unless you provide us with evidence of the insurance coverage .equired by your
agreement with us, we may purchase insurance at your expense to protect our inferests in your
collateral. This insurance may, but need not, protect your interests. The coverage that we
purchase may not pay any claim that you make or any claim that is made aguinst you in
connection with the collateral. You may later cancel any insurance purchased by us, but only
after providing us with evidence that you have obtained insurance as required by our agreement.
If we purchase insurance for the collateral, you will be responsible for the costs of that insurance,
including any interest and any other charges we may impose 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 your total outstanding balance or obligation. The costs of the
insurance may be more than the cost of insurance you may be able to obtain on your own.

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

43 If requested by Mortgagee, in order to provide moneys for the payment of the
Impositions and the premiums on the Policies, Mortgagor shall pay to Mortgagee on a monthly
basis on such date(s) as'Murtzagee shall require such amount as Mortgagee shall estimate will be
required to accumulate, by the date 30 days prior to the due date of the next annual installment of
such Impositions and premiuins, through substantially equal monthly payments by Mortgagor to
Mortgagee, amounts sufficient (0 pay such next annual Impositions and insurance premiums.
Mortgagee shall hold all such paymer.in escrow, without interest unless required by law. Such
amounts held in escrow shall be made «vailahle to Mortgagor for the payment of the Impositions
and insurance premiums when due, or m¢y be applied thereto directly by Mortgagee if it in its
sole discretion so elects.

(g) Mortgagor shall:

) keep the Premises, including any sidewall; road, parking or landscape
located thereon, in good condition, repair and order, 2and free of nuisance;

(ii) not remove, demolish or substantially alter (excep’ such alterations as
may be required by laws, ordinances or governmental regulations) any
improvements which are part of the Premises;

(iii)  Subject to subsection (h) of this Section, promptly repair and restore any
portion of the Premises which may become damaged or be destroyed soas to be
of at least equal value and of substantially the same character as prior to such
damage or destruction;

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

(v) comply with all laws, ordinances, regulations, covenants, conditions and
restrictions now or hereafter affecting the Premises or any part thereof or
requiring any alterations or improvements,

(vi)  not commit or permit any waste or deterioration of the Premises;
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(vii)  not commit, suffer or permit any act to be done in or upon the Premises
in violation of any law, ordinance or regulation;

(viil) not initiate or acquiesce in any zoning change or reclassification of the
Premises;

(ix)  pay all utilities incurred for the Premises; and

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

(h) Asto any damage to or destruction of the Premises:

(i) Mortgagor shall give Mortgagee prompt written notice of any damage to
or desirvziion of any portion or all of the Premises. If and to the extent
Mortgagee s, econsents in writing, losses covered by insurance may be settled and
adjusted by Mortgagor. In all other cases, Mortgagee at its option may settle and
adjust any insurzgce claim without the consent of Mortgagor. In any case
Mortgagee shall, and is hereby authorized to, collect and receipt for any such
insurance proceeds; and the expenses so incurred by Mortgagee shall be so much
additional indebtedness sccured by this Mortgagee, and shall be reimbursed to
Mortgagee upon demand.

(ii) In the event of any insured damage to or destruction of the Premises or
any part thereof the proceeds of insurance payable as a result of such loss shall be
applied upon the Liabilities or applied-to the repair and restoration of the
Premises, as Mortgagee in its sole discretion shal! elect.

(iif)  If Mortgagee shall elect that proceeds of i1surance are to be applied to
the repair and restoration of the Premises, Mortgagor herchy covenants promptly
to repair and restore the same in such manner as Mortgagre may require; if
insurance proceeds are not sufficient to pay for the full renaii’ and restoration
costs, Mortgagor shall pay such amounts out of its own funds, Mortgagee shall
reimburse Mortgagor out of insurance proceeds for costs incurred i 12pair and
restoration in such manner as it shall deem fit (including by use of aii escrow or
like arrangement and the obtaining of title insurance policies and date-down
endorsements thereto confirming the priority of this Mortgage ove:r zay
mechanics® or other liens arising in connection therewith; Mortgagor agrees-to
pay for all related costs and fees, which costs and fees shall be additional
indebtedness hereby secured until Mortgagor does pay for such). At all times the
undisbursed balance of said proceeds remaining in the hands of Mortgagee shall
be at least sufficient to pay for the cost of completion of the work, free and clear
of any liens except Permitted Encumbrances,

Notwithstanding anything contained in this 5(h) to the contrary, as long as the Mortgagor
is not in default and having given Mortgagee written notice as provided above, the Mortgagor
shall have the right to settle all losses covered by insurance which losses in any single instance do
no exceed Three Hundred Thousand Dollars ($300,000.00).
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As to any “condemnation” of the Premises:

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

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

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

(iv)  If Mortgagee shall cicri that Condemnation Awards are to be applied to
the repair and restoration of the Presiises, Mortgagor hereby covenants promptly
to repair and restore the same in such manner as Mortgagee may require; if the
Condemnation Awards are not sufficicnt to pay for the full repair and restoration
costs, Mortgagor shall pay such amounts svt of its own funds. Mortgagee shall
reimburse Mortgagor out of Condemnation Awaid proceeds for costs incurred in
repair and restoration in such manner and suhizcit to such conditions as it shall
deem fit (including by use of an escrow or like arrangeiaent and the obtaining of
title insurance policies and date-down endorsements thereto confirming the
priority of this Mortgage over any mechanics” or other liens arising in connection
therewith; Mortgagor agrees to pay for all related costs and ¢ s, which costs and
fees shall be additional indebtedness hereby secured until Mortgaor does pay for
such). At all times the undisbursed balance of Condemnation Awaris 12maining
in the hands of Mortgagee shall be at least sufficient to pay for <ie cast of
completion of the work, free and clear of any liens except Perpitted
Encumbrances.

Mortgagee and its agents, after 24 hours prior notice to Mortgagor, are authorized to enter
at any time upon or in any part of the Premises for the purpose of inspecting the same and for the
purpose of performing any of the acts Mortgagee is authorized to perform under the terms of this
Mortgage or any of the Related Documents. Mortgagor shall keep and maintain full and correct
records showing in detail the income and expenses of the Premises and shall make such books
and records and all supporting vouchers and data available for examination by Mortgagee and its
agents at any time during normal business hours, and from time to time on request at the offices

of Mortgagee, or at such other location as may be mutually agreed upon.
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(k) Without limiting any other provision hereof or of any Related Document, Mortgagor
agrees to provide, cooperate with, and pay for the full cost of any appraisal, environmental audit,
report, study, or the like of or pertaining to the Premises or any portion thereof which Mortgagee
in its sole discretion may require from time to time.

0 Except for Permitted Encumbrances, Mortgagor shall not create, suffer or permit to be
created or filed against the Premises, or any part thereof or interest therein, any mortgage lien,
security interest, or other lien, charge or encumbrance, either superior or inferior to the len of this
Mortgage, without the express written consent of Mortgagee. Mortgagor may contest in good
faith and by appropriate proceedings the validity of any such lien, charge or encumbrance, if, as
preconditions: (i) Mortgagor shall first deposit with Mortgagee a bond or other security
satisfuctory to Mortgagee in such amounts or form as Mortgagee shall require; and (ii) Mortgagor
shall ditigently proceed to cause such lien, encumbrance or charge to be removed and discharged.
If Mortgagor shall fail to discharge any such lien, encumbrance or charge, then, in addition to any
other right or emedy of Mortgagee, Mortgagee may, but shall not be obligated to, discharge the
same, either b/ paying the amount claimed to be due, or by procuring the discharge of such lien,
by depositing in court a bond for the amount claimed, or otherwise giving security for such claim,
or in such manner 22 is or may be prescribed by law, and any amounts expended by Mortgagee in
so doing shall be payable by Mortgagor upon demand by Mortgagee, together with interest at five
percent (5%) in addition to the-interest rate on the Note from the date of demand to the date of
payment, and such amounts shall be so much additional indebtedness secured by this Mortgage.
If title to the Premises is now'or hereafter becomes vested in a trustee, any prohibition or
restriction contained herein upon bz creation of any lien against the Premises shall also be
construed as a similar prohibition or liniitation against the creation of any lien or security interest
upon the beneficial interest under such trust.

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

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

(o) MORTGAGOR SHALL NOTIFY MORTGAGEE IN WRITING AT LEAST SIXTY
(60) DAYS IN ADVANCE OF: (i) ANY CHANGE WHATSOEVER IN THX WAME OF
MORTGAGOR; (i) THE STATE OR JURISDICTION IN WHICH MORTCAGOR IS
ORGANIZED OR FORMED OR, IF MORTGAGOR IS A NATURAL PERSON, IN WHICH
MORTGAGOR’S PRINCIPAL RESIDENCE IS LOCATED; (iii) ANY NEW NAMES UNDER
WHICH MORTGAGOR INTENDS TO DO BUSINESS; AND (iv) ANY NEW ADDRESSES
AT OR FROM WHICH MORTGAGOR INTENDS TO DO BUSINESS. IF MORTGAGOR IS
A REGISTERED ORGANIZATION, SUCH AS A CORPORATION, LIMITED LIABILITY
COMPANY, OR LIMITED PARTNERSHIP, MORTGAGOR AGREES TO NOTIFY
MORTGAGEE IMMEDIATELY IF MORTGAGOR’S STATE OR JURISDICTION OF
ORGANIZATION DISSOLVES, SUSPENDS OR TERMINATES MORTGAGOR’S
EXISTENCE OR PRIVILEGES, OR NOTIFIES MORTGAGOR THAT IT IS NOT IN
COMPLIANCE WITH ANY REQUIREMENTS OF SUCH STATE OR OTHER
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JURISDICTION. IF MORTGAGOR IS A NATURAL PERSON THE FOREGOING PORTION
OF THIS SUBSECTION DOES NOT LIMIT MORTGAGOR’S AGREEMENTS IN
SUBSECTION (a)(iXC) OF THE SECTION ENTITLED “REPRESENTATIONS AND
WARRANTIES.”

(p)  Termination of Current Lease. In the event that the current lease for the property is
terminated and the property is not leased to a comparable replacement tenant (as below under
“Interest Reserve”) subject to The Northern Trust Company's approval, whose approval shall not
be unreasonably withheld, within 210 days, then the failure to have an acceptable tenant is an
Event of Default. Notwithstanding anything contained in this paragraph to the contrary, if a new
lease is signed, tendered to The Northern Trust Company and approved by The Northern Trust
Comrany, then it shall not be an Event of Default if the lease contains a rent abatement for the
first ten months of the lease and an Interest Reserve is established as provided below. Upon the
lessor receving rent payments as provided in the lease, the interest reserve requirement shall
cease. If, zite' the ten month period, rent is not paid as required by the lease, then it shall be an
Event of Defatu

{q) No Additiorai Property Indebtedness. Borrower shall not incur any additional property
indebtedness without th: prics written consent of The Northern Trust Company.

() Interest Reserve. There shall be no interest reserve requirement as long as an executed
lease exists;

(i) with a tenant (Lessee) of equal or better credit worthiness than the current
Lessee; and

(i) any new lease has the same or béttsr terms as the existing lease.

This includes an extension of the existing lease to the current tenant, However, if a lease as
defined above and acceptable to The Northern Trust Company, which acceptance shall be not
unreasonably withheld, ceases to exist, the Borrower and Guarsntors shall immediately establish
an interest reserve equivalent to the amount necessary to servics 2 loan for its remaining term.
The interest reserve shall consist of:

(i) cash or cash equivalents such as marketable securities~acceptable to The
Northern Trust Company; or

(i) the pledge of availability under an existing line of credit in the amourt necessary
to service the debt to maturity.

Should an acceptable lease, as defined above, be subsequently executed, such reserve will be
eliminated for the duration of the lease.

DEPOSIT OF GROSS REVENUES.

(a) Until such time as all of the principal of and interest on the Note and all other amounts
coming due under this Mortgage and the other Related Documents have been paid in full, if
Mortgagee so requests Mortgagor shall deposit all income and receipts with respect to the
Premises, including all base rent, additional rent, security deposits and other amounts paid by

16




1620244061 Page: 18 of &1

UNOFFICIAL COPY

tenants of the Premises (collectively, “Gross Revenues™), promptly upon receipt thereof, into a
bank account maintained by Mortgagor with Mortgagee.

(b) If any Event of Default shall occur and be continuing under this Mortgage or any of the
other Related Documents, Mortgagor shall cause all Gross Revenues to be applied immediately
upon receipt thereof to the payment of the principal of and interest on the Note and other amounts
due under the Related Documents. Mortgagor shall indemnify Mortgagee with respect to any
Gross Revenues which after the occurrence and during the continuance of any Event of Default
under this Mortgage or any of the other Related Documents are not applied to the payment of the
principal of and interest on the Note and other amounts due under the Related Documents as
required by the foregoing provisions of this Section. Nothing contained in this Section shall be
const:ued to relieve Mortgagor of the obligation to pay the principal of and interest on the Note
and otnez.amounts due under the Related Documents when and as same come due in accordance
with the tenns of the Note and the other Related Documents in the event that the Gross Revenues
are not sut¥.cient for the payment thereof when due.

8. EVENTS OF DEYAULT. Each of the following shall constitute an “Event of Default” except
for it shall not be an Event.i Default until ten (10) days after written notice on any monetary event of
default and thirty (30) days after w-itten notice on any non-monetary event of default:

(a) (i) failure to pay, whan and as due, any principal payable on any of the Liabilities; (ii)
failure to pay, when and as due, cny interest or other amounts payable on any of the Liabilities; or
(iii) failure to comply with or perfurn any agreement or covenant of Mortgagor or any Related
Party contained herein or in any Related Document, which failure does not otherwise constitute
an Event of Default, subject to any applicanle rotice, grace or cure period; or

{b) any default, event of default, or similar‘evént shall occur or continue under any Related
Document, and shall continue beyond any applicable iictice, grace or cure period set forth in such
Related Document; or

(c) there shall occur any default or event of default, any cimilar event, any event that requires
the prepayment of borrowed money or permits the acceleration of the maturity thereof, or any
event or condition that might become any of the foregoing with riotize or the passage of time or
both, under the terms of any evidence of indebtedness or other agreement issued or assumed or
entered into by Mortgagor or any Related Party, or under the terms ri~any document or
instrument under which any such evidence of indebtedness or other agreement is issued, assumed,
secured, or guaranteed, and such event shall continue beyond any applicable notize; grace or cure
period; or

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

(e) this Mortgage or any Retated Document, including any guaranty of or pledge of collateral

security for the Liabilities, shall be repudiated or shall become unenforceable or incapable of
performance in accord with its terms; or
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H Mortgagor or any Related Party (in each case if not a natural person) shall fail to maintain
their existence in good standing in their state of organization or formation or shall fail to be duly
qualified, in good standing and authorized to do business in each jurisdiction where failure to do
so would reasonably be expected to have a material adverse impact on the assets, condition or
prospects of Mortgagor or any Related Party; or

(2) Mortgagor or any Related Party shall die, be declared legally incompetent, dissolve,
liquidate, merge, consolidate, or cease to be in existence for any reason; or, if Mortgagor is a
partnership or joint venture, any general or limited partner or joint venturer of Mortgagor shall
withdraw from Mortgagor, or any general partner shall become a limited partner; or the trust
under any Trust Agreement shall terminate in whole or in part or be the subject of a distribution
of ot'iex: than income but, in the case of a distribution, only if such distribution would otherwise
cause ap-Event of Default or Unmatured Event of Default to occur; or

(h) exsep! for a successor trustee under any Trust Agreement, any person presently not in
control of a Mortpagor or Related Party which is not a natural person shall obtain control directly
or indirectly of sucli 1 Mortgagor or Related Party, whether by purchase or gift of stock or assets,
by contract, or otherwise; or

(1) any proceeding (judicizl-or administrative) shall be commenced against Mortgagor or any
Related Party, or with respect. to any of their assets, which would reasonably be expected to have
a material and adverse effect on the ahility of Mortgagor to repay the Liabilities; or a judgment or
settlement shall be entered or agreed <o in any such proceeding which would reasonably be
expected to have a material and adverse effect on the ability of Mortgagor to repay the Liabilities;
or any garnishment, summons, writ of at{achment, citation, levy or the like is issued against or
served upon Mortgagee for the attachment of ary. property of Mortgagor or any Related Party in
Mortgagee’s possession or control; or

1)) Except for Permitted Encumbrances, Mortgagir-shall grant or any person (other than
Mortgagee) shall obtain or perfect a mortgage or other lien On the Premises; Mortgagee shall not
have a perfected lien or security interest in the Premises or sther assets constituting security for
the Liabilities, of first-priority and enforceable in accord with tais Mortgage (as to the Premises)
or the related collateral documents (as to such other assets); or any notice of a federal tax lien
against Mortgagor or any Related Party shall be filed with any public recoider; or

(k) there shall be any material loss or depreciation in the value of any Preipises or any other
assets constituting security for the Liabilities for any reason; or Mortgagee shall otherwise
reasonably deem itself insecure; or

(H DUE ON SALE CLAUSE: Mortgagor shall sell, transfer, convey or assign the title to
all or any portion of the Premises, or in the event any beneficiary of Mortgagor (if Mortgagor is a
land trust) shall sell, transfer, convey or assign any beneficial interest under the Trust by which
Mortgagor was created (including a collateral assignment thereof), in either case whether by
operation of law, voluntarily, or otherwise, or Mortgagor or such a beneficiary shall contract to do
any of the foregoing; or Mortgagor or any other person or entity shall grant, or any person other
than Mortgagee shall obtain, a security interest in or mortgage or other lien or encumbrance upon
the Premises; Mortgagor or any other person shall perfect (or attempt to perfect) such a security
interest or encumbrance; a court shall determine that Mortgagee does not have a first-priority
mortgage and security interest in the Premises enforceable in accordance with the terms hereof;
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(m)  any bankruptcy, insolvency, reorganization, arrangement, readjustment, liquidation,
dissolution, or similar proceeding, domestic or foreign, is instituted by or against Mortgagor or
any Related Party, and, if instituted against Mortgagor or any Related Party, shall not be
dismissed or vacated within sixty (60) days after the filing or other institution thereof; or

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

DEFAULT REMEDIES.

(a) Netwilhstanding any provision of any document or instrument evidencing or relating to
any Liability: ( (i, npon the occurrence of any Event of Default specified in (a)-(l) of the Section
entitled “EVENTS OF DEFAULT,” Mortgagee at its option may declare the Liabilities
immediately due and payable without notice or demand of any kind, ALL OF WHICH ARE
HEREBY EXPRESSLY 'WAIVED BY MORTGAGOR (except as and if otherwise specifically
set forth herein); and (ii) upor-the occurrence of an Event of Default specified in (m)-(n) of the
Section entitled “EVENTS Or DEFAULT”, the Liabilities shall be immediately and
automatically due and payable with.out notice, demand or other action of any kind on the part of
Mortgagee, ALL OF WHICH ARL ©.2.REBY EXPRESSLY WAIVED BY MORTGAGOR.

(b) Upon the occurrence of any Eveitt of Default, Mortgagee may exercise any rights and
remedies under this Mortgage (including a: sot forth below in this Section) or any Related
Document, at law or in equity, and, without lim'tinz the foregoing or any other provision hereof,
may: (1) either in person or by agent, with or witiiwat bringing any action or proceeding, if
applicable law permits, enter upon and take possession 0f the Premises, or any part thereof, in its
own name, and do any acts which it deems necessary ordesirable to preserve the value,
marketability or rentability of the Premises, or any part thereei or interest therein, increase the
income therefrom or protect the security hereof; or (ii) comraence an action to foreclose this
Mortgage, appoint a receiver, or specifically enforce any of the covertants hereof; or (iii) exercise
any or all of the remedies available to a secured party under the Unifcem Commercial Code of
Illinois, and any notice of sale, disposition or other intended action bv-Mortgagee, sent to
Mortgagor at its address specified herein, at least five (5) days prior to_such action, shall
constitute reasonable notice to Mortgagor.

{c) When the Liabilities, or any part thereof, shall become due, whether by accelcration or
otherwise, Mortgagee shall have the right to foreclose the lien hereof for such Liabilities or part
thereof. In any suit to foreclose the lien hereof or enforce any other remedy of Mortgagee under
this Mortgage or the Liabilities, there shall be allowed and included as additional indebtedness in
the decree for sale or other judgment or decree, all expenditures and expenses which may be paid
or incurred by or on behalf of Mortgagee for reasonable attorneys’ fees, appraiser’s fees, outlays
for documentary and expert evidence, stenographers’ charges, publication costs, and costs (which
may be estimated as to items to be expended after entry of the decree) of procuring all such
abstracts of title, title searches and examinations, title insurance policies, and similar data and
assurances with respect to title as Mortgagee may deem reasonably necessary either to prosecute
such suit or to evidence to bidders at any sale which may be had pursuant to such decree the true
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condition of the title to or the value of the Premises. All expenditures and expenses of the nature
in this subsection mentioned, and such expenses and fees as may be incurred in the protection of
the Premises and the maintenance of the lien of this Mortgage, including the fees of any attorney
employed by Mortgagee in any litigation or proceeding affecting this Mortgage, any of the
Related Documents or the Premises, including probate and bankruptcy proceedings, or in
preparations for the commencement or defense of any proceeding or threatened suit or
proceeding, shall be so much additional indebtedness secured by this Mortgage and immediately
due and payable with interest thereon at a rate equal to five percent (5%) in addition to the rate on
the Note. In the event of any foreclosure sale of the Premises, the same may be sold in one or
more parcels. Mortgagee may be the purchaser at any foreclosure sale of the Premises or any part
thereof,

(d) The proceeds of any foreclosure sale of the Premises or of the exercise of any other
remedy liereunder shall be distributed and applied in the following order of priority: first, on
account of all costs and expenses incident to the foreclosure proceedings or such other remedy,
including all uch. items as are mentioned in (c) of this Section; second, all other items which
under the terms hersof constitute indebtedness secured by this Mortgage additional to that
evidenced by the Nsie, with interest thereon as therein provided; third, alt principal and interest
remaining unpaid on the Mote; and fourth, any excess to Mortgagor, its successors or assigns, as
their rights may appear.

(e) Upon or at any time after th.e filing of a complaint to foreclose this Mortgage, the court in
which such complaint is filed may appeint a receiver of the Premises or any portion thereof, Such
appointment may be made either before or after sale, without notice, without regard to the
solvency or insolvency of Mortgagor at the iime of application for such receiver and without
regard to the then value of the Premises, end Mortgagee or any holder of the Note may be
appointed as such receiver. Such receiver shalt have power: (i) to collect the Gross Revenues
during the pendency of such foreclosure suit, as well as during any further times when Mortgagor,
except for the intervention of such receiver, would ve extitled to collect such rents, issues and
profits; (ii) to extend or modify any then existing leasés and to make new leases, which
extensions, modifications and new leases may provide for-torms to expire, or for options to
lessees to extend or renew, beyond the maturity date of the indeatedness secured by this Mortgage
and beyond the date of the issuance of a deed or deeds to a rirchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such leases, @nd the options or other
such provisions to be contained therein, shall be binding upon Mortgagor 2:i-all persons whose
interests in the Premises are subject to the lien hereof and upon the purchascr o: rarchasers at any
foreclosure sale, notwithstanding discharge of the indebtedness secured by this Mortgage,
satisfaction of any foreclosure judgment, or issuance of any certificate of sale or deed to any
purchaser; and (iii) all other powers which may be necessary or are usual in such ¢aszs for the
protection, possession, control, management and operation of the Premises during the whole of
said period. The court from time to time may authorize the receiver to apply the net income in its
hands in payment in whole or in part of the indebtedness secured by this Mortgage, or found due
or secured by any judgment foreclosing this Mortgage, or any tax, special assessment or other
lien which may be or become superior to the lien hereof or of such decree.

) In case of an insured loss after foreclosure proceedings have been instituted, the proceeds
of any insurance policy or policies, if not applied in repairing and restoring the Premises, shall be
used to pay the amount due in accordance with any judgment of foreclosure that may be entered
in any such proceedings, and the balance, if any, shall be paid as the court may direct.
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(g) Mortgagee shall be entitled to enforce payment and performance of any indebtedness or
obligations secured hereby and to exercise all rights and powers under this Mortgage or under any
of the Related Documents or any laws now or hereafter in force, notwithstanding that some or all
of the said indebtedness and obligations secured hereby may now or hereafter be otherwise
secured, whether by mortgage, deed of trust, pledge, lien, assignment or otherwise. Neither the
acceptance of this Mortgage nor its enforcement, whether by court action or other powers herein
contained, shall prejudice or in any manner affect Mortgagee’s right to realize upon or enforce
any other security now or hereafier held by Mortgagee, it being agreed that Mortgagee shall be
entitled to enforce this Mortgage and any other security now or hereafter held by Mortgagee in
such order and manner as it may in its absolute discretion determine. No remedy herein
confeired upon or reserved to Mortgagee is intended to be exclusive of any other remedy herein
or oy iaw provided or permitted, but each shall be cumulative and shall be in addition to every
other reried'y given hereunder or now or hereafter existing at law or in equity or by statute. Every
power or remady given by this Mortgage or any of the Related Documents to Mortgagee or to
which it may e btherwise entitled may be exercised, concurrently or independently, from time to
time and as ofier 7s it may be deemed expedient by Mortgagee; Mortgagee may pursue
inconsistent remedizs. Failure by Mortgagee to exercise any right which it may exercise
hereunder, delay in eiersising any such right, or the acceptance by Mortgagee of partial
payments, shall not be decmed.a waiver by Mortgagee of any default or of its right to exercise
any such rights thereafter.

(h)  Nothing herein contained :h=il"be construed as constituting Mortgagee a mortgagee in
possession.

(i) To the extent permitted by applicable lav. Mortgagor agrees that it shall not and will not
apply for or avail itself of any appraisement, valuation, stay, extension or exemption laws, or any
so called “Moratorium Laws”, now existing or heréafe~enacted, in order to prevent or hinder the
enforcement or foreclosure of this Mortgage, but rather waives the benefit of such laws.
Mortgagor, for itself and all who may claim through or undér it, waives any and all right to have
the property and estates comprising the Premises marshalicd anon any foreclosure of the lien
hereof, and agrees that any court having jurisdiction to foreclose such tien may order the Premises
sold as an entirety. Mortgagor hereby expressly waives any and 2:i*-rights of redemption from
sale or from or under any order or decree of foreclosure, pursuant to ‘ghts herein granted, on
behalf of Mortgagor and all persons beneficially interested therein and epci-and EVery person
acquiring any interest in or title to the Premises subsequent to the date of this Mortgage, and on
behalf of all other persons to the extent permitted by the provisions of the laws of the state in
which the Premises are located.

RIGHTS OF MORTGAGEE. If Mortgagor fails to make any payment or to do any act as and

in the manner provided herein or in any of the Related Documents, Mortgagee in its own discretion,
without obligation so to do and without releasing Mortgagor from any obligation, may make or do the
same in such manner and to such extent as it may deem necessary to protect the security hereof. In
connection therewith (without limiting its general powers), Mortgagee shall have and is hereby given the
right, but not the obligation:

(a) to enter upon and take possession of the Premises;
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(b) to make additions, alterations, repairs and improvements to the Premises which it may
consider necessary and proper to keep the Premises in good condition and repair;

(c) to appear and participate in any action or proceeding affecting or which may affect the
Premises, the security hereof or the rights or powers of Mortgagee;

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

(e) to pay, purchase, contest or compromise any encumbrance, claim, charge, lien or debt
whick ia the judgment of Mortgagee may affect or appears to affect the Premises or the security
of tnis Wortgage or which may be prior or supetior hereto; and

)] in_zxercising such powers, to pay necessary expenses, including employment of and
payment of ccmrensation to inside and outside counsel or other consultants, contractors, agents
and other employees.

Mortgagor irrevocably appoints Mortgagee its true and lawful attorney in fact, at Mortgagee’s election, to
do and cause to be done all or any-0f the foregoing in the event Mortgagee shall be entitled to take any or
all of the action provided for in this Section. Mortgagor shall immediately, upon demand therefor by
Mortgagee, pay all costs and expense: incurred by Mortgagee in connection with the exercise by
Mortgagee of the foregoing rights, includire. custs of evidence of title, court costs, appraisals, surveys,
attorney’s fees, legal costs and expenses, anc time charges of attorneys who may be employees of
Mortgagee, in each and every case whether in or dut of court, in original or appellate proceedings or in
bankruptcy, all of which shall constitute so much udditional indebtedness secured by this Mortgage
immediately due and payable, with interest thereon at a-rate equal to five percent (5%) per year in
addition to the interest rate on the Note.

11.  ESTOPPEL LETTERS. Mortgagor shall furnish from iime to time within 15 days after
Mortgagee’s request, a written statement, duly acknowledged, of the-2msunt due upon this Mortgage and
whether any alleged offsets or defenses exist against the indebtedness securzd by this Mortgage.

12. DECLARATION OF SUBORDINATION TO LEASES. At the option of Mortgagee, this
Mortgage shall become subject and subordinate, in whole or in part (but not with recoect to priority of
entitlement to insurance proceeds or any award in condemnation) to any and all leascs 7.7 subleases of all
or any part of the Premises upon the execution by Mortgagee and recording thereof, at 4ny time hereafter,
in the Office of the Recorder of Deeds of the county wherein the Premises are situated, ot'a unilateral
declaration to that effect.

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

(a) Mortgagee may at any time and from time to time, without notice to Mortgagor, take any
or all of the following actions without affecting or impairing the liability of Mortgagor under this
Mortgage and any Related Document:
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(i) renew or extend time of payment of the Liabilities;

(i)  accept, substitute, release or surrender any security for the Liabilities;
and

(ii))  release any person primarily or secondarily liable on the Liabilities
(including any Credit Support Party and any other Related Party).

(b)  No delay in enforcing payment of the Liabilities, nor any amendment, waiver, change, or
modification of any terms of any Related Document, shall release Mortgagor from any obligation
hereviiler.  The obligations of Mortgagor under this Mortgage are and shall be primary,
continutrg, unconditional and absolute (notwithstanding that at any time or from time to time all
of the Liabilities may have been paid in full), irrespective of the value, genuineness, regularity,
validity or enorceability of any Related Documents. In order to hold Mortgagor liable or
exercise right( o' remedies hereunder, there shall be no obligation on the part of Mortgagee, at
any time, to resort-icr payment to any Related Party or to any other security for the Liabilities.
Mortgagee shall haic the right to enforce this Mortgage irrespective of whether or not other
proceedings or steps ar: keing taken against any other property securing the Liabilities or any
other party primarily or second=xily liable on any of the Liabilities.

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

MORTGAGEE MAY ALSO BE FIDUCIARY. Mcrtzagor hereby irrevocably waives, releases

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

13.

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

(a) The transactions contemplated by the Related Documents are arm's 1inzth commercial
transactions among Mortgagor, Mortgagee and any other parties thereto.

(b) In connection with such transactions, Mortgagee is acting solely as a principzl ead not as
an agent or a fiduciary of Mortgagor or any Related Party.

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

(d) Mortgagor and the Related Parties have consulted with their own legal and financial
advisors to the extent they deem appropriate in connection with the transactions contemplated by
the Related Documents.
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16.  ENVIRONMENTAL MATTERS. Without limiting Mortgagor’s obligations under any
provision of any environmental indemnity agreement or other Related Document;

(a) Mortgagor covenants, represents and warrants that to the best of its knowledge:

(i) no substances, including asbestos or any substance containing more than
0.1 percent asbestos, the group of compounds known as polychlorinated
biphenyls, flammable explosives, radioactive materials, chemicals known to
cause cancer or reproductive toxicity, pollutants, effluents, contaminants,
emissions or related materials and any items included in the definition of
hazardous or toxic waste, materials or substances (“Hazardous Material(s)”) (any
raixture of a Hazardous Material, regardless of concentration, with other
raaterials shall be considered a Hazardous Material} under any Hazardous
Mz eral Law (as defined below) have been or shall be installed, used, generated,
manufactyred, treated, handled, refined, produced, processed, stored or disposed
of, or ofne:wise present in, on or under the Premises. This provision does not
prohibit (1)tiie use of unrecycled fuel oil as a boiler fuel; (2) the normal use of
consumer products; 1 (3) the normal use of materials such as cleaning products,
copier toner, and simil=r materials routinely used in offices. “Hazardous Material
Law(s)” means any .aw, regulation, order or decree relating to environmental
conditions and industrial ‘vgiene, including the Resource Conservation and
Recovery Act of 1976 (“RCERA”), 42 U.S.C. 6901 et seq., the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (“CERCLA”),
42 US.C. §9601 et seq., as arienced by the Superfund Amendments and
Reauthorization Act of 1986 (“SARA ) the Hazardous Materials Transportation
Act, 49 U.S.C. §1801 et seq., the Federal Water Pollution Control Act, 33 U.S.C.
§1251 et seq., the Clean Air Act, 42 U.S.C. 57401 et seq., the Toxic Substances
Control Act, 15 U.S.C. §2601-2629, the Safe Crinking Water Act, 42 U.S.C.
§§300f et seq., and all similar federal, state and local énvironmental statutes and
ordinances and the regulations, orders, and decrees nicw or hereafter promulgated
thereunder.

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

(iif)  No activity has been or shall be undertaken with respect to the Premises

which would cause a violation of or support a claim under any Hazardous
Material Law.
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(iv)  No underground storage tanks or underground Hazardous Material
deposits are or were located on the Property and subsequently removed or filled.

v) No investigation, administrative order, litigation or settlement with
respect to any Hazardous Materials is threatened or in existence with respect to
the Premises.

(vi}  No notice has been served on Mortgagor from any entity, governmental
body, or individual claiming any violation of any Hazardous Material Law, or
requiring compliance with any Hazardous Material Law, or demanding payment
or contribution for environmental damage or injury to natural resources.

(b) Mortgagor agrees unconditionally to indemnify, defend, and hold Mortgagee harmless
against auy:

(i) Lss, liability, damage, expense (including attorneys’ fees, legal costs and
expenses, 2! time charges of attorneys who may be employees of Mortgagee, in
each and.every case whether in or out of court, in original or appellate
proceedings or ‘n Lankruptey), claim or defect in title arising from the imposition
or recording of a’lien,-the incurring of costs of required repairs, clean up or
detoxification and removal under any Hazardous Material Law with respect to
the Premises, or liability to any third party arising out of any violation of any
Hazardous Material Law; and

(ii) other loss, liability, dam:ge, ‘expense (including attorneys’ fees, legal
costs and expenses, and time charg? of attorneys who may be employees of
Mortgagee, in each and every case wletlier in or out of court, in original or
appellate proceedings or in bankruptcy), or <12im which may be incurred by or
asserted against Mortgagee, including loss or yalue of the Premises directly or
indirectly resulting from the presence on or under, or the discharge, emission or
release from, the Premises into or upon the land, atnicsriere, or any watercourse,
body of surface or subsurface water or wetland, arising frem the installation, use,
generation, manufacture, treatment, handling, refining, procuction, processing,
storage, removal, clean up or disposal of any Hazardous Materias, whether or not
caused by Mortgagor.

(c) Mortgagor shall pay when due any judgments or claims for damagés; penalties or
otherwise against Mortgagee, and shall assume the burden and expense of defendirg all suits and
proceedings of any description with all persons, political subdivisions or governméni’ agencies
arising out of the occurrences set forth in (b) of this Section. In the event that such payment is not
made Mortgagee, at its sole discretion, may proceed to file suit against Mortgagor to compe! such
payment.

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

{e) Mortgagor shall immediately advise Mortgagee in writing of:

(i) any governmental or regulatory actions instituted or threatened under any
Hazardous Material Law affecting the Premises or the matters indemnified
hereunder including any notice of inspection, abatement or noncompliance;

fi1) all claims made or threatened by any third party against Mortgagor or the
Premniies relating to damage, contribution, cost recovery, compensation, loss or
injury resulting from any Hazardous Material;

(i)  Mortgagor’s discovery of any occurrence or condition on any real
property adjoiting.or in the vicinity of the Premises that could cause the
Premises to be classifi=d in a manner which may support a claim under any
Hazardous Material Law; and

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

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

() Mortgagee shall give written notice to Mortgagor of any action against Mortgagee which
might give rise to a claim by Mortgagee against Mortgagor under 22is Section. If any action is
brought against Mortgagee, Mortgagor, at Mortgagee’s sole option and Micrtgagor’s expense, may
be required to defend against such action with counsel satisfactory 1o Micrtgagee and, with
Mortgagee’s sole consent and approval, to settle and compromise any such action. However,
Mortgagee may elect to be represented by separate counsel, at Mortgagor’s <»pense, and if
Mortgagee so elects any settlement or compromise shall be effected only with ihe consent of
Mortgagee. Mortgagee may elect to join and participate in any settlements, remedial sctions, legal
proceedings or other actions included in connection with any claims under this Mortgage.

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

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

(b) This instrument, upon recording or registration in the real estate records of the proper
office, shall constitute a “fixture filing” within the meaning of Sections 9-102 and 9-502 of the
UCC; and
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(c) Mortgagor is the record owner of the real property described in Exhibit A.

FURTHER PROVISIONS.

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

(b) To the extent that proceeds of the indebtedness secured by this Mortgage are used to pay
an outstanding lien, charge or prior encumbrance against the Premises, Mortgagee shall be
subrozated to any and all rights and liens owned by any owner or holder of such outstanding
liens, cparges and prior encumbrances, and shall have the benefit of the priority thereof,
irrespective of whether said liens, charges or encumbrances are released.

(c) Mortgager. will do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged and delivered all and every further acts, deeds, conveyances, transfers and
assurances necessar; or advisable, in the judgment of Mortgagee, for the better assuring,
conveying, mortgaging, ascigaing and confirming unto Mortgagee all property mortgaged hereby
or property intended so to Ue, whather now owned by Mortgagor or hereafter acquired or arising.

(d) No action for the enforccment of the lien or any provision hereof shall be subject to any
defense which would not be good and 2vailable to the party interposing the same in an action at
law upon the Liabilities.

(e If the lien of this Mortgage is invalid or inenforceable as to any part of the indebtedness
secured by this Mortgage, or if such lien is iavalid or unenforceable as to any part of the
Premises, the unsecured or partially secured portion of te indebtedness secured by this Mortgage
shall be completely paid prior to the payment of the vein=ining and secured or partially secured
portion thereof, and all payments made on the indebtedness secured by this Mortgage, whether
voluntary or under foreclosure or other enforcement action er srocedure, shall be considered to
have been first paid on and applied to the full payment of that mortion thereof which is not
secured or fully secured by the lien of this Mortgage.

(f Nothing herein or in any Related Document contained nor any transsciion related thereto
shall be construed or shall so operate either presently or prospectively: (i) *o require Mortgagor
to pay interest at a rate greater than is lawful in such case to contract for, kur shall require
payment of interest only to the extent of such lawful rate; or (ii) to require Mortgagar to make any
payment or do any act contrary to law; and if any provision herein contained shall ctricrwise so
operate to invalidate this Mortgage, in whole or in part, then such provision only shall be held for
naught as though not herein contained and the remainder of this Mortgage shall remain operative
and in full force and effect, and Mortgagee shall be given a reasonable time to correct any such
error.

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

(h Mortgagee, without notice, and without regard to the consideration, if any, paid therefor,
and notwithstanding the existence at that time of any inferior liens, may release any part of the
Premises, or any person liable for any indebtedness secured hereby, without in any way affecting
the liability of any party to this Mortgage or any Related Documents and without in any way
affecting the priority of the lien of this Mortgage, and may agree with any party obligated on said
indebtedness to extend the time for payment of any part or all of the indebtedness secured hereby.
Such agreement shall not, in any way, release or impair the lien created by this Mortgage, or
reduce or modify the liability of any person or entity personally obligated for any Liabilities, but
shall cxtend the lien hereof as against the title of all parties having interest in said security which
interest iz subject to the indebtedness secured by this Mortgage.

19.  NOTICES. Fxcept as and if otherwise provided herein, all notices, requests and demands to or
upon the respective pernice pursuant hereto shall be in writing and shall deemed to have been given or
made five business days afier a record has been deposited in the mail, postage prepaid, or one business
day after a record has beer <.cposited with a recognized overnight courier, charges prepaid or to be billed
to the sender, or on the day of(de.ivery if delivered manually with receipt acknowledged, in each case
addressed or delivered:

(a) if to Mortgagee to The Nerthern Trust Company, Attention: Credit Administration
Team, 1L-CD-BB-11, 50 South La%ziie, Chicago, IL 60603, with a copy to Elizabeth A.
Lesner, Senior Vice President; and

(b) if to Mortgagor to its address indicated ir. the preamble hereto,

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

20.  MISCELLANEOUS. Except as and if otherwise specifically agreed in any Related Document,
and only as to such Related Document, this Mortgage and the Related (Uccuments shall be: (i) governed
by and construed in accordance with the internal law of the State of Iilinois; <nd {ii) deemed to have been
executed in the State of Illinois. This Mortgage shall bind Mortgagor, its'vis)(her) heirs, trustees
(including successor and replacement trustees), executors, personal tepreseutatives, successors and
assigns, and shall inure to the benefit of Mortgagee, its successors and assigns, except-that Mortgagor
may not transfer or assign any rights or obligations hereunder without the prior wriaen consent of
Mortgagee. If an Event of Default has occurred and is continuing, Mortgagor agrees to pay upon demand
all expenses (including attorneys' fees, legal costs and expenses, and time charges of attorneys. who may
be employees of Mortgagee, in each case whether in or out of court, in original or appellate proceedings
or in bankruptcy) incurred or paid by Mortgagee in connection with the enforcement or preservation of its
rights hereunder or under any Related Document. This Mortgage may be executed in two or more
counterparts, and (if there is more than one party) by each party on separate counterparts, each of which
shall be deemed an original but which together shall constitute one and the same instrument. Delivery of
an executed counterpart of a signature page of this Mortgage, whether with or without the
remainder hereof, by facsimile or in electronic (e.g., “pdf” or “tif””) format shall be effective as
delivery of a manually executed counterpart hereof, provided that Mortgagor agrees to execute and
deliver to Mortgagee such manually-executed counterparts of this Mortgage as Mortgagee shall
reasonably request. If there shall be more than one person constituting Mortgagor, each of them shall be
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primarily, jointly and severally liable for all obligations hereunder. To the maximum extent permitted by
applicable law, Mortgagee is hereby authorized by Mortgagor without notice to Mortgagor to fill in any
blank spaces and dates herein or in any Related Document to conform to the terms of the transaction
and/or understanding evidenced hereby. This Mortgage may not be amended, waived or terminated
without the prior written consent of Mortgagee, and shall remain in effect notwithstanding that at any
particular time there shali be no Liabilities outstanding. This Mortgage shall continue to be effective or
be automatically reinstated, as the case may be, if at any time a payment made to Mortgagee is rescinded
or otherwise must be restored or returned by Mortgagee upon the insolvency, bankruptcy, disselution,
liquidation or reorganization of Mortgagor, as though such payment had not been made. THIS
MORTGAGE AND THE RELATED DOCUMENTS REPRESENT THE FINAL AGREEMENT
BETWEEN THE PARTIES AS TO THE SUBJECT MATTER HEREOF AND THEREOQF, AND
MAY NOT 5 CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT-ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN
ORAL AGREEIMENTS BETWEEN THE PARTIES.

2.  NO PUNITIVI DAMAGES. NO PARTY HERETO MAY SEEK OR RECOVER
PUNITIVE DAMAGES IV ANY PROCEEDING BROUGHT UNDER OR IN CONNECTION
WITH THIS MORTGALLZ OR ANY RELATED DOCUMENT. THIS PROVISION IS A
MATERIAL INDUCEMENT T2 -MORTGAGEE TO EXTEND CREDIT SECURED BY THE
PREMISES.

22. AUTHORIZATION TO RECOFD PHONE CALLS. FOR ITSELF AS WELL AS ANY
RELATED PARTY AND ANY AGENYT. PIRECTOR, EMPLOYEE, MANAGER, MEMBER,
OFFICER, OR PARTNER OF MOETGAGOR, AS APPLICABLE, MORTGAGOR
IRREVOCABLY CONSENTS TO MORTG:GLE’S RECORDING OF ANY TELEPHONE
CONVERSATION PERTAINING TO THIS MOR fCAGE.

23.  ANTI-TERRORISM LAW,

(a) Mortgagee hereby notifies Mortgagor and any Felated Party that, pursuant to the
requirements of the USA Patriot Act, Mortgagee may e cequired to obtain, verify and
record information that identifies Mortgagor and any Relaicd Party, which information
may include the name and address of Mortgagor and any “2clated Party and other
information that will allow Mortgagee to identify Mortgagor and any Related Party in
accord with the USA Patriot Act. Mortgagor hereby agrees to take any action necessary to
enable Mortgagee to comply with the requirements of the USA Patriot Act

(b) Mortgagor covenants, represents and warrants as follows:

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

(i)  Neither Mortgagor nor any Related Party is or, to the best of Mortgagor’s
knowledge, will be a Prohibited Person.

(iif)  Neither Mortgagor nor any Related Party: (A) conducts any business or
engages in any transaction or dealing with any Prohibited Person, including
making or receiving any contribution of funds, goods or services to or for the
benefit of any Prohibited Person; (B) deals in, or otherwise engages in any

29




1620244061 Page: 31 of 31

UNOFFICIAL COPY

transaction relating to, any property or interests in property blocked pursuant to
Executive Order No. 13224; or (C) engages in or conspires to engage in any
transaction that evades or avoids, or has the purpose of evading or avoiding, or
attempts to violate, any of the prohibitions set forth in any Anti-Terrorism Law.

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

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

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

(vii)  Mor.;gagor has implemented procedures, and will consistently apply
those procedurss. while this Mortgage is in effect, to ensure that the
representations anu wasranties in this Section remain true and correct while this
Mortgage is in effect.

24.  JURISDICTION AND VENUE. 'Nutwithstanding the terms of any Related Document to
the contrary, Mortgagor and (by its acceptan:e hereof) Mortgagee:
(a) agree irrevocably that all suits, act.ons or other proceedings with respect to this
Mortgage shall be subject to litigation in courts having situs within or jurisdiction over the
State and County where the Premises are locater;

(b) consent and submit to the jurisdiction of any »rch court; and

(c) waive any right to transfer or change the venue of any suit, action or other
proceeding brought in accordance with this Section, or to ¢laim that any such proceeding
has been brought in an inconvenient forum.

25. WAIVER OF JURY TRIAL. TO THE FULLEST EXTENT PERVMITTED BY LAW,
MORTGAGOR AND (BY ITS ACCEPTANCE HEREOF) MORTGAGEL VOLUNTARILY,
KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RI¢GAT THEY OR
ANY OF THEM MAY HAVE TO HAVE A JURY PARTICIPATE IN RESOLVING ANY
DISPUTE (WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) BETWZEN OR
AMONG MORTGAGOR AND MORTGAGEE ARISING OUT OF OR IN ANY WAY RELATED
TO THIS MORTGAGE, ANY RELATED DOCUMENT, OR ANY RELATIONSHIP BETWEEN
MORTGAGEE AND MORTGAGOR.

26. RELEASE FEES. Any time that the Mortgagee shall issue a full or partial release of this
Mortgage, then the Mortgagee shall be entitled to a reasonable fee for issuing said full or partial release.

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

BRICK AND MORTAR LIMITED PARTNERSHIP AN
ILLINOIS LIMITED PARTNERSHIP

BY: 646 MICHIGAN, LTD., AN ILLINOIS CORPRATION
ITS: GENE%xéfg E?j«
(SEAL)

Prlnt ame: 7ORDON 1 S{GAL

Title: PRESIDEINT
ATTEST: %ﬁ% (SEAL)

Print Name: HARVEY SILVERSTONE

Title: SECRETARY

State of lllinois
County of MK/ } S
1, Uana ‘ e( k l , a Notary Public in and tor sa’d County, DO HEREBY CERTIFY that

GORDON 1. SEGAL, President of 646 MICHIGAN, LTD., an Illinois co:ooration and HARVEY SILVERSTONE,
Secretary, of said corporation, who is(are) personally known to {or was adequtc ly identified to me) me to be the
same person(s) whose names are subscribed to the foregoing instrument, appeared vefure me and acknowledged that
as President and Secretary (s)he(they) signed, sealed and delivered the said instrurien as his(her)(their) free and
voluntary act, and the free and voluntary act of 646 MICHIGAN, LTD., AN ILLINO:S CORPORATION, as
indicated above, for the uses and purposes therein set forth.

tarial seal this 7 day of June, 2016.

LA A,__) (SEAL)

GIVEN under my hand and

NOTARY PUBLIC

OFFICIAL SEAL
DIANA PERRI

Notary Public - State of ilinois
My Commission Expires Ju! 23, 2018
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EXHIBIT A

LEGAL DESCRIPTION

THE NORTHEAST 1/4 (EXCEPT THE EAST 75.00 FEET THEREOF TAKEN FOR WIDENING NORTH
MICHIGAN AVENUE) OF BLOCK 34 IN KINZIE'S ADDITION TO CHICAGO, SECTION 10, TOWNSHIP
39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY ILLINOIS.

COMMONLY KNOWN AS: 646 NORTH MICHIGAN AVENUE, CHICAGO, IL
PERMANEN!NDEX NO.: 17-10-113-003-0000
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EXHIBIT B
Obligor File Name Obligor # Obligation Number Officer # Amount
$3,000,000.00
Dated as of June 17,2016
TERM NOTE
(any borrower type)

This Note (as modified from time to time, the “Note™) has been executed by BRICK AND
MORTAR IIMITED PARTNERSHIP, an Illinois limited partnership, (“Borrower™), with
Borrower’s prinsipal residence or office at 1474 Techny Road, Northbrook, Illinois 60062. If more than
one party execues this Note, “Borrower” refers to each of them individually and some or all of them
collectively, and *the': obligations hereunder shall be joint and several. If any party comprising
“Borrower” is a trust¢eys), “Trust Agreement” means the governing trust agreement and/or instruments
governing the trust, as ‘msoified from time to time, and all related documents and instruments, and
“Borrower” also refers to thz trustee(s) in its capacity as such and the trust individually and collectively.
Various capitalized terms have ‘fie meanings set forth in the Section entitled “DEFINITIONS.”

1. SINGLE PRINCIPAL PAYMENT TERM LOAN.

(a) FOR VALUE RECEIVED, on or hefore August 31, 2020 (the “Scheduled Maturity
Date”), Borrower promises to pay to tie crder of THE NORTHERN TRUST COMPANY,
an lllinois banking corporation (hereafte:, together with any subsequent holder hereof,
called “Lender”), at its banking office at 50 5outh LaSalle Street, Chicago, lllinois 60603,
or at such other place as Lender may direct; tha orincipal amount of THREE MILLION
UNITED STATES DOLLARS ({$3,000,000.00) (tcg:ther with portions thereof outstanding
from time to time hereunder, as applicable, individizaiiy and collectively, the “Loan”).
Notwithstanding any other provision hereof, there sha!l be only one advance of principal
by Lender hereunder.

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

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

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

(ii) until Borrower has furnished to Lender all Related Documents and such
certified copies of Constituent Documents, resolutions, legal opinions, and other
documents, all as Lender may request and in such form as Lender may request.
Borrower agrees to furnish all such items to Lender prior to the making of the
Loan. Any failure by Lender to require all such items as a precondition to the
making of the Loan shall not be construed as a waiver of such requirements.
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(d) If a payment under this Note (principal, interest or other) is fifteen (15) or more days late,
Borrower may be charged, and if charged Borrower agrees to pay immediately, a late fee of five
percent (5%) of the unpaid portion of the payment.

DEFINITIONS,
(@)  Asused in this Note the following terms shall have the indicated meanings:

“Anti-le;rorism Law” means any law relating to terrorism or money-laundering, including
Executivi: Crder No. 13224 and the USA Patriot Act.

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

“Constituent Document” ra<ans the articles or certificate of incorporation, by-laws, partnership
agreement, certificate of timj*tcd partnership, limited liability company operating agreement,
limited liability company articles of organization or certificate of formation, trust agreement, and
all other documents and instrumen:s.pertaining to the formation and ongoing existence of any
person or entity which is not a natural person,

“Credit Support Party” means any perscn, or any persons severally, who now or hereafter
guarantees payment or collection of all or any peit of this Note or provides any collateral for this
Note.

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

“Event of Default”—see Section entitled “EVENTS OF DEFAUIT »

“Executive Order No. 13224” means Executive Order No. 13224, 6t Terrorist Financing,
effective September 24, 2001.

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

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

The term “person” means any individual, corporation, company, limited liability company,

voluntary association, partnership, trust, estate, unincorporated organization, other entity, or
government (or any agency, instrumentality, or political subdivision thereof).
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“Prohibited Person™ means: (i) a person that is listed in the Annex to, or is otherwise subject to
the provisions of, Executive Order No. 13224; (ii) a person owned or controlled by, or acting for
or on behalf of, any person that is listed in the Annex to, or is otherwise subject to the provisions
of, Executive Order No. 13224; (iii) a person with whom Lender is prohibited from dealing or
otherwise engaging in any transaction by any Anti-Terrorism Law; (iv) a person who commits,
threatens or conspires to commit or supports “terrorism” as defined in Executive Order No.
13224; (v) a person that is named as a “specially designated national and blocked person” on the
most current list published by the U.S. Treasury Department Office of Foreign Assets Control at
its official website, http.//www treas.gov/ofac/t11sdn.pdf or at any replacement website or at any
other official publication of such list; and (vi) a person who is affiliated with a person described
in clauses (i) — (v) above,

“Related_Document(s)” means this Note as well as any note, agreement, guaranty, Swap
Agreemeat, or other document or instrument previously, now or hereafter delivered to Lender in
connection wit. this Note.

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

“Subsidiary” means any corpora.io:.bartnership, limited liability company, joint venture, trust,
or other legal entity of which Borrower owns directly or indirectly 50% or more of the
outstanding voting stock or interest, or of which Borrower has effective control, by contract or
otherwise.

“Swap Agreement” means any agreement, document or instrument executed or delivered by
Borrower or any Credit Support Party pertaining to ary Zwap Obligation.

“Swap Obligation™ means, with respect to Borrower or any, Credit Support Party, any obligation
to pay or perform under any agreement, contract, or transaciiop that constitutes a “swap” within
the meaning of section 1(a)(47) of the Commodity Exchange Act. us amended from time to time,
if entered into with Lender or any Lender Affiliate.

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

“USA Patriot Act” means the “Uniting and Strengthening America by Providing Anpropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001” (Public Law 107-5%, signed
into law on October 26, 2001}, as amended from time to time.

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

INTEREST; PAYMENTS & PREPAYMENTS.

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

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

“Rate Margin” means Three-Quarters percent {0.75%).

The maturity periods referred to in the definition of Auto-Reprice LIBOR are referred to as
“Interest Period(s).” The last day of any Interest Period is refeized to as an “Interim Maturity
Date.” “LIBOR Publisher” means ICE Benchmark Administration Limited or another source
selected by Lender and believed by Lender to be widely used by commer3ial lenders to determine
the London Interbank Offered Rate; and “LIBOR Banking Day” means a daxfor which a LIBOR
Publisher publishes rates for deposits in dollars in London corresponding to Ircerest Periods. If
an Interest Period would otherwise end on a day for which there is no numerical'y corresponding
day in the last month of the Interest Period, the Interest Period will end on the iast day of such
month. Interest Periods may not extend beyond the Scheduled Maturity Date un.ess Lender
consents otherwise. The definitions above and the application thereof are subject to adjustment
as provided in subsection (i) of this Section below.

(b)  Notwithstanding the foregoing, if an Event of Default has occurred and is
continuing, Borrower agrees to pay interest on the Loan at a rate equal to five percent (5%) per
year in addition to the rate otherwise applicable under this Note

(c) Without notice to or consent of Borrower, upon the expiration of each Interest Period, the
remaining outstanding Loan principal shall accrue interest for a (each) succeeding Interest Period
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at the then-applicable LIBOR-Based Rate, as determined by Lender effective as of the first day of
each such succeeding Interest Period (on a continual, “rolling” basis).

(d) Borrower agrees to pay accrued interest on the first (1st) day of each month of each year,
beginning with the first of such dates to occur after the date of the Loan, at maturity of this Note,
and upon payment in full, whichever is earlier or more frequent. After maturity, whether by
acceleration or otherwise, interest shall be payable upon demand.

(e) The maintenance of the Loan outstanding at the LIBOR-Based Rate shall be subject to
the following additional terms and conditions:

(i) If Lender notifies Borrower that

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

(B) Reasonable means do not exist for Lender to determine Auto
Reprice LIZOR for the amount requested, or

(C)  Rates obtained by Lender in or through the London
interbank marke <o not adequately reflect Lender’s own funding
costs,

all as determined by Lender in its sule discretion, then Lender may
substitute another rate based on an index chosen by Lender in its
reasonable discretion and add the Rate‘Margin to that, and Borrower will
pay interest at a rate per year equal to ine sum of such rate plus the Rate
Margin. The provisions of this Section (subsections (a) through (i)
inclusive) shall apply to any such substituted to‘al vate based on any such
index, as fully as if such total rate were the LIBCR-Tased Rate.

(i) If any treaty, statute, regulation, interpretation tireaf, or any
directive, guideline, or otherwise by a central bank or fiscal authority
(whether or not having the force of law) shall either prohibit or/extind the
time at which any principal subject to the LIBOR-Based Rate, o
corresponding deposits, may be purchased, maintained, or repaid, t/1en
Lender may substitute another index chosen by Lender in its reasonablz
discretion and add the Rate Margin to that, and Borrower will pay interest
at a rate per year equal to the sum of such rate (index) plus the Rate
Margin. The provisions of this Section (subsections (a) through (i)
inclusive) shait apply to any such substituted total rate based on any such
index, as fully as if such total rate were the LIBOR-Based Rate.

(i)  All payments of principal and interest shall be made net of any taxes,
costs, fees, losses and expenses incurred or charged by Lender resulting from
having principal outstanding hereunder at the LIBOR-Based Rate, including;
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(A)  Taxes (or the withholding of amounts for taxes) of any
nature whatsoever including income, excise, and interest equalization
taxes (other than income taxes imposed by the United States or any
state thereof on the income of Lender), as well as all levies, imposts,
duties, or fees whether now in existence or resulting from a change
in, or promulgation of, any treaty, statute, regulation, interpretation
thereof, or any directive, guideline, or otherwise, by a central bank or
fiscal authority (whether or not having the force of law) or a change
in the basis of, or time of payment of, such taxes and other amounts
resulting therefrom;

(B)  To the extent not included within the definition of Auto
Reprice LIBOR, any reserve or special deposit requirements against
assets or liabilities of, or deposits with or for the account of, Lender
with respect to principal outstanding at Auto Reprice LIBOR
{ircluding those imposed under Regulation D of the Federal Reserve
Beard) or resulting from a change in, or the promulgation of, such
requirements by treaty, statute, regulation, interpretation thereof, or
any dirsctive; guideline, or otherwise by a central bank or fiscal
authority (whether or not having the force of law);

(C)  Any other costs resulting from compliance with treaties,
statutes, regulations, pterpretations, or any directives or guidelines,
or otherwise by a cen'ral hank or fiscal authority (whether or not
having the force of law);

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

(1) As the result of a voluntary prepayment =i 2 date
other than the applicable Interim Maturity Date; or

) As the result of Borrower’s failure to borrow tae
Loan; or

(3) As the result of a mandatory repayment at a date
other than the applicable Interim Maturity Date as a result
of: (x) exceeding any applicable borrowing base, such as
being out of compliance with any “Minimum Liquidity
Balance” requirement in any Related Document; (y) the
occurrence of an Event of Default and the acceleration of
any portion of the indebtedness hereunder; or (2) the
Scheduled Maturity Date occurring prior to the then-current
Interim Maturity Date; or
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4) As the result of a prohibition on making,
maintaining, or repaying principal outstanding at the
LIBOR-Based Rate.

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

() Ar; pepayment of an amount bearing interest at the LIBOR-Based Rate at a date other
than the applicatle Interim Maturity Date shall be subject to the provisions of subsection (e) of
this Section. Prepeyinents shall be applied toward principal installments hereunder in the inverse
order of maturity an2shall not relieve Borrower of its obligation to make remaining payments as
scheduled.

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

(h) Notwithstanding the foregoing or any other provision hereof or of any Related
Document, in no event shall the interest rate under thiz Mote (i) be less than three-quarters percent
(0.75%) per year at any time or (ii) exceed the maxinum. interest rate allowed under applicable
law,

(i) If at any time(s) Borrower and Lender enter into any Swap Agreement pertaining to this
Note, then Lender in its reasonable discretion may adjust, to coordinate with its and/or industry
practices pursuant to the Swap Agreement, any or all of: (i) the capitaliced terms defined in this
Section, and the determination and application thereof; and (ii) interes: ar<d.orincipal payment
dates. In such circumstances the remainder of this Section and this Note shall centinue to apply
without change. Borrower confirms that its obligations under any Swap ‘Agce¢ment are in
addition to and not in contravention of its obligations under this Note. Any il or partial
repayment or prepayment of this Note shall not in and of itself relieve Borrovier from its
obligations under any Swap Agreement.

CROSS-REFERENCES.

(a) This Note is secured without limitation as provided in the following and all related
documents, in each case as amended, restated or replaced from time to time:
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Mortgage or deed of trust dated as of June 17, 2016 on real property all or part of
which is commonly known as 646 North Michigan Avenue, Chicago, Illinois
60611.

(b) Payment of fifty percent (50%) of this Note has been unconditionally guaranteed by
Gordon I. Segal.

5. USE OF PROCEEDS. Borrower agrees not to use proceeds of the Loan directly or indirectly to
purchase or carry margin stock unless both: (a) Lender has consented thereto; and (b) if the Loan is
secured directly or indirectly by margin stock, Borrower has indicated such in an FR U-1 statement
furnished to J.ender.

Borrower represents and warrants that the proceeds of this Note will be used solely for business
purposes, and not tzr rersonal, family or household use, within the meaning of Federal Truth-in-Lending
and similar state laws and regulations. If Borrower is a natural person or is a trust which by its terms is
revocable by a settlor there0y who is living, then Borrower represents and warrants that the business in
which Borrower is engages-1s n/a and the purpose for which the
proceeds of this Note will be used 75, n/a

6. REPRESENTATIONS AND WARRANTIES.
(2) Borrower represents and warrarts to. and agrees in favor of, Lender that:

(i) (A)  If Borrower is an organizaticn fincluding a trust that is a registered
organization), then Borrower is an ¢ntity of the type, and is organized
under the laws of the jurisdiction; sperified in the preamble hereto.
Borrower’s name as shown in the piezmble hereto is the full exact
name that appears in Borrower’s organ‘zavonal documents. If
Borrower is a registered organization, Bortewe.’s name as shown in
the preamble hereto is as shown on the publi¢ creanic record most
recently filed with or issued or enacted by Borrower < jurisdiction of
organization which purports to state, amend, or restats Borrower’s
name. If Borrower is an organization but not a rcgistered
organization, if it has only one place of business that place ¢f business
is at Borrower’s address indicated in the preamble hereto, but it i has
more than one place of business, its chief executive office is at such
address.

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

If Borrower is a natural person, then:

)

Borrower’s principal residence is located at the

address shown in the preamble hereto; and

@)

()

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

ii. if Borrower does not have a driver’s license
or alternative identification card that has not expired
and that was issued by the state of Borrowet’s
principal residence, then: (x) Borrower’s first given
name and surname are as shown in the preamble
hereto; and (y) if Borrower obtains a driver’s license
or alternative identification card from the state of
Rorrower’s principal residence, then Borrower shall,
within thirty (30) days of the issuance of such
criver’s license or alternative identification card,
provide Lender with a true and accurate copy of such
driver’s license or alternative identification card,
showing Forrower’s name and address, the state of
issuance and tne expiration date thereof; and

in any event, Borioven shall provide Lender notice

within thirty (30) days of the happening of each of the
following events:

i Borrower’s principal reiidznrce has changed;

ii. the name of Borrower on Boirovver’s driver’s
license or alternative identification cara nas-changed
in any manner, no matter how small;

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

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

V. Borrower has changed his or her first given

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

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

(1)) The execution, delivery and performance of this Note and all Related
Docuents: are within Borrower's powers and have been authorized by all
necessaiy action required by law and (unless Borrower is a natural person)
Borrowei*s” Constituent Documents; have received any and all necessary
government=i approval; and do not and will not contravene or conflict with any
provision of law, aiwv-Constituent Document or any agreement affecting Borrower
or its property. This Note and all Related Documents are enforceable against
Borrower and/or the tpplicable Related Parties in accord with their terms, except
to the extent, if any, (na! such enforceability may be limited by equitable
principles, whether applied_‘o-a court of law or equity, or by bankruptcy,
insolvency and other laws affec’ing creditors’ rights generally.

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

(v) Borrower has filed or caused to be filed a!l foreign, federal, state, and
local tax returns that are required to be filed, and has paid <r has caused to be paid
all of its taxes, including any taxes shown on such returns e« on any assessment
received by it, to the extent that such taxes have become due.

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

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

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

7. EVENTS OF DFAULT. Each of the following shall constitute an “Event of Default” except
for it shall not be an Event <{ Default until ten (10) days after written notice on any monetary event of
default and thirty (30) days after written notice on any non-monetary event of default:

(a) (i) failure to pay, when an1 as due, any principal, interest or other amounts payable
hereunder or under any Related Documeot; (ii) failure to comply with or perform any agreement
or covenant of Borrower or any Related Farcontained herein or in any Related Document, which
failure does not otherwise constitute an Even: of Default, subject to any applicable notice, grace or
cure period; or (iii) if Borrower or any Related I'arty is a natural person, failure to furnish or cause
to be furnished to Lender when and as requested by Lender, but not more often than once every
twelve months, fully completed personal financial statements of Borrower or such Related Party on
Lender’s then-standard form together with such” supporting information pertaining to

creditworthiness of Borrower or such Related Party as Lender may reasonably request; or

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

(c) there shall occur any default or event of default, any similar eveni, apy-event that requires
the prepayment of borrowed money or permits the acceleration of the mawurity thereof, or any
event or condition that might become any of the foregoing with notice or the passege of time or
both, under the terms of any evidence of indebtedness or other agreement issued or assumed or
entered into by Borrower or any Related Party, or under the terms of any document ot instrument
under which any such evidence of indebtedness or other agreement is issued, assumed, secured,
or guaranteed, and such event shall continue beyond any applicable notice, grace or cure period;
or

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

43




1620244061 Page: 45 of 31

UNOFFICIAL COPY

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

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

(g Borrower or any Related Party shall die, be declared legally incompetent, dissolve,
liquidate, merge, consolidate, or cease to be in existence for any reason; or, if Borrower is a
partnerspinp or joint venture, any general or limited partner or joint venturer of Borrower shall
withdraw: ¢ m Borrower, or any general partner shall become a limited partner; or the trust under
the Trust Azrerment shall terminate in whole or in part or be the subject of a distribution of other
than income but,.p the case of a distribution, only if such distribution would otherwise cause an
Event of Default or Unmatured Event of Default to occur; or

(h)  except for a suctessor trustee under the Trust Agreement, any person or entity presently
not in control of a Borrower or-Related Party which is not a natural person shall obtain control
directly or indirectly of such a Borrower or Related Party, whether by purchase or gift of stock or
assets, by contract, or otherwise; or

() any proceeding (judicial or administrative) shall be commenced against Borrower or any
Related Party, or with respect to any of their assets, which would reasonably be expected to have
a material and adverse effect on the ability ot Borrower to repay this Note; or a judgment or
settlement shall be entered or agreed to in any such proceeding which would reasonably be
expected to have a material and adverse effect on he ghility of Borrower to repay this Note; or
any garnishment, summons, writ of attachment, citaiico,-levy or the like is issued against or
served upon Lender for the attachment of any property of Borrower or any Related Party in
Lender’s possession or control; or

() Lender shall not have a perfected security interest in any col'ateral for this Note, of first-
priority and enforceable in accord with the applicable Related Docameats; or any notice of a
federal tax lien against Borrower or any Related Party shall be filed with any rublic recorder; or

(k) there shall be any material loss or depreciation in the value of any collawral for this Note
for any reason (except that the preceding part of this subsection shall not apply it Borrower and
any Related Party are in compliance with any “Minimum Liquidity Balance” or otlier specific
borrowing base or like requirement under all Related Documents); or Lender shall otherwise
reasonably deem itself insecure; or, unless expressly permitted by this Note or the Related
Documents, all or any part of any such collateral or any direct, indirect, legal, equitable or
beneficial interest therein is assigned, transferred or sold without Lender’s prior written consent;
or

(1 any bankruptcy, insolvency, reorganization, arrangement, readjustment, liquidation,
dissolution, or similar proceeding, domestic or foreign, is instituted by or against Borrower or any
Related Party, and, if instituted against Borrower or any Related Party, shall not be dismissed or
vacated within sixty (60) days after the filing or other institution thereof; or
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(m)  Borrower or any Related Party shall become insolvent, generally shall fail or be unable to
pay its debts as they mature, shall admit in writing its inability to pay its debts as they mature,
shall make a general assignment for the benefit of its creditors, shall enter into any composition
or similar agreement, or shall suspend the transaction of all or a substantial portion of its usual
business.

DEFAULT REMEDIES.

(a) Upon the occurrence of any Event of Default specified in (2)-(k) of the Section entitled
“EVENTS OF DEFAULT,” Lender at its option may declare this Note (principal, interest and
other umounts) immediately due and payable without notice or demand of any kind, ALL OF

WBICo ARE HFREBY FXPRESSLY WAIVED BY BORROWER (except as and if
otherwise svemﬁcally set foﬂh hemln)wm.mm@mm

Mg\_ ~ Upon the ¢ Upon the occurrence of ' any Event of Default
specified in (I)-(m) of the Section entitled “EVENTS OF DEFAULT,” this Note (principal,

interest and other anounts) shall be immediately and automatically due and payable without
notice, demand or other acticn of any kind, ALL OF WHICH ARE HEREBY EXPRESSLY
WAIVED BY BORROV/ER.. Upon the occurrence of any Event of Default, Lender may
exercise any rights and rem:dies under this Note or any Related Document (including any
Related Document pertaining to ¢ol'ateral), and at law or in equity. The time of payment of this
Note is also subject to acceleration i a2 Event of Default occurs.

(b) Lender may, by written notice to Eorrcwer, at any time and from time to time, waive any
Event of Default or Unmatured Event of Defaujt which shall be for such period and subject to
such conditions as shall be specified in any such netice. In the case of any such waiver, Lender
and Borrower shall be restored to their former positior-and rights hereunder, and any Event of
Default or Unmatured Event of Default so waivet shall be deemed to be cured and not
continuing; but no such waiver shall extend to or impair any subsequent or other Event of Default
or Unmatured Event of Default. No failure to exercise, and no délay in exercising, on the part of
Lender of any right, power or privilege hereunder shall prechide any other or further exercise
thereof or the exercise of any other right, power or privilege. Theriznts and remedies of Lender
herein provided are cumulative and not exclusive of any rights or remedies provided by law.

(c) Except as and if otherwise specifically set forth herein, Borrower irevocably waives
presentment, protest, notice of protest, notice of intent to accelerate, noticc i acceleration,
demand, diligence, grace, notice of dishonor or default, notice of nonpaymieiity notice of
acceptance, notice of any loans made, extensions granted or other action taken in relizncs; hereon,
and all other demands and notices of any kind in connection with this Note.
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10. PAYMENTS, ETC. All payments hereunder slial' be made in immediately available funds, and
shall be applied first to accrued interest and then to principei:-however, if an Event of Default occurs,
Lender may, in its sole discretion, and in such order as it may choose, apply any payment to interest,
principal and/or lawful charges and expenses then accrued. Borrovier shall receive immediate credit on
payments received during Lender's normal banking hours if made in c=sk, immediately available funds, or
by debit to available balances in an account at Lender; otherwise payments shall be credited after
clearance through normal banking channels. Borrower authorizes Lender to_charge any account of
Borrower maintained with Lender for any amounts of principal, interest, taxes, duties, or other charges or
amounts due or payable hereunder or under any Related Document, with the wmorat of such payment
subject in Lender’s discretion to availability of collected balances. Unless Borrower instructs otherwise,
the Loan shall be credited to an account(s) of Borrower with Lender. All payments shali ke made without
deduction for or on account of any present or future taxes, duties or other charges leviea or ‘mposed on
this Note, the proceeds, Lender, Borrower or any Related Party by any government ‘o political
subdivision thereof. Borrower shall upon request of Lender pay all such taxes, duties or other charges in
addition to principal and interest, including all documentary stamp and intangible taxes, but excluding
income taxes based solely on Lender's income.

11. SETOFF. If an Event of Default has occurred and is continuing, then, to the maximum extent
permitted by law, any account, deposit or other indebtedness owing by Lender to Borrower, and any
securities or other property of Borrower delivered to or left in the possession of Lender or any affiliate or
subsidiary of Lender, or its or their nominee or bailee, may (at any time and without notice of any kind)
be set off against and applied in payment of any obligation hereunder or under any Related Document.
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12.  NOTICES. Except as and if otherwise provided herein, all notices, requests and demands to or
upon the respective parties hereto shall be in writing and shall be deemed to have been given or made five
business days after a record has been deposited in the mail, postage prepaid, or one business day after a
record has been deposited with a recognized overnight courier, charges prepaid or to be billed to the
sender, or on the day of delivery if delivered manually with receipt acknowledged, in each case addressed
or delivered:

a. if to Lender to The Northern Trust Company, Attention: Credit Administration
Team, IL-CD-BB-11, 50 South LaSalle, Chicago, IL 60603, , with a copy to Elizabeth A.
Lesner, Senior Vice President; and

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

or to such other «ddress as may be hereafter designated in writing by the respective parties hereto by a
notice in accord wia *ais Section. Notwithstanding the foregoing, unless otherwise provided herein to
the contrary: Borrower tay request the Loan (including directions to disburse Loan proceeds) and select
among interest rate options {17 this Note provides for more than one interest rate option) orally, by e-mail
or such other means as Lend.¢ and Borrower may establish from time to time; and Lender may rely upon
such request and selections.

13.  MISCELLANEOUS. Except as and if otherwise specifically agreed in any Related Document,
and only as to such Related Document, <nd to the extent, if any, that the UCC or other law provides for
the application of the law of a different state. tiis Note and the Related Documents shall be: (i) governed
by and construed in accordance with the interna. law of the State of Illinois; and (ii) deemed to have been
executed in the State of Hlinois. This Note shall bind Borrower, its(his)(her) heirs, trustees (including
successor and replacement trustees), executors, personal iepresentatives, successors and assigns, and shall
inure to the benefit of Lender, its successors and assigns/ evcept that Borrower may not transfer or assign
any rights or obligations hereunder without the prior writtén censent of Lender. If an Event of Default
has occurred and is continuing, Borrower agrees to pay upon ‘demand all expenses (including reasonable
attorneys' fees, legal costs and expenses, and time charges of attorneys who may be employees of Lender,
in each case whether in or out of court, in original or appellate proceedizigs or in bankruptey) incurred or
paid by Lender in connection with the enforcement or preservation of i rights hereunder or under any
Related Document. Time is of the essence in the performance of all obligations under this Note. This
Note is, and is intended to take effect as, an instrument under seal. Wheneve: pessible, each provision of
this Note shall be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Note shall be prohibited by or invalid under such law, such provision shall be ineffective
only to the extent and duration of such prohibition or invalidity without invalidating’ the remainder of
such provision, the applicability of such provision in any other instance, or the remainiig provisions of
this Note. To the maximum extent permitted by applicable law, Lender is hereby authorizea 1y 3orrower
without notice to Borrower to fill in any blank spaces and dates herein or in any Related Document to
conform to the terms of the transaction and/or understanding evidenced hereby. This Note may not be
amended, waived or terminated without the prior written consent of Lender, and shall remain in effect
notwithstanding that at any particular time there shall be no amounts outstanding hereunder. This Note
shall continue to be effective or be automatically reinstated, as the case may be, if at any time a payment
made to Lender hereunder is rescinded or otherwise must be restored or returned by Lender upon the
insolvency, bankruptcy, dissolution, liquidation or reorganization of Borrower, as though such payment
had not been made.
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14,  NO PUNITIVE DAMAGES. NO PARTY HERETO MAY SEEK OR RECOVER
PUNITIVE DAMAGES IN ANY PROCEEDING BROUGHT UNDER OR IN CONNECTION

WITH THIS NOTE OR ANY RELATED DOCUMENT._THIS PROVISION IS A MATERIAL
INDUCEMENT TO LENDER TO PROVIDE THF. LOAN(S),

15. TELEPHONIC INSTRUCTIONS; AUTHORIZATION TO RECORD PHONE CALLS.
LENDER AT ITS OPTION MAY MAKE THE LOAN HEREUNDER UPON TELEPHONIC
INSTRUCTIONS AND IN SO DOING SHALL BE FULLY ENTITLED TO RELY SOLELY
UPON INSTXKUCTIONS, INCLUDING INSTRUCTIONS TO MAKE TRANSFERS TO THIRD
PARTIES, REASONABLY BELIEVED BY LENDER TO HAVE BEEN GIVEN BY AN
AUTHORIZED P¥RSON, WITHOUT INDEPENDENT INQUIRY OF ANY TYPE. FOR ITSELF
AS WELL AS ZNY RELATED PARTY AND ANY AGENT, DIRECTOR, EMPLOYEE,
MANAGER, MEMEER. OFFICER, OR PARTNER OF BORROWER, AS APPLICABLE,
BORROWER IRREVOCABLY CONSENTS TO LENDER'S RECORDING OF ANY
TELEPHONE CONVERSA110N PERTAINING TO THE LOAN UNDER THIS NOTE.

16.  ANTI-TERRORISM LAW.

(a) By its acceptance of thi: Note as evidenced by its making of the Loan Lender hereby
notifies Borrower and any Relat>d Party that, pursuant to the requirements of the USA
Patriot Act, Lender may be required to obtain, verify and record information that identifies
Borrower and any Related Party, whicl information may include the name and address of
Borrower and any Related Party and other iaformation that will allow Lender to identify
Borrower and any Related Party in accord with the USA Patriot Act. Borrower hereby
agrees to take any action necessary to enable Leid<r {0 comply with the requirements of the
USA Patriot Act.

(b) Borrower covenants, represents and warrants as follows:

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

(ii)  Neither Borrower nor any Related Party is or, to the best'of Lorrower’s
knowledge, will be a Prohibited Person.

(iii)  Neither Borrower nor any Related Party: (A) conducts any business or
engages in any transaction or dealing with any Prohibited Person, including
making or receiving any contribution of funds, goods or services to or for the
benefit of any Prohibited Person; (B) deals in, or otherwise engages in any
transaction relating to, any property or interests in property blocked pursuant to
Executive Order No. 13224; or (C) engages in or conspires to engage in any
transaction that evades or avoids, or has the purpose of evading or avoiding, or
attempts to violate, any of the prohibitions set forth in any Anti-Terrorism Law.

(iv)  Neither Borrower nor any Related Party will engage in any of the
activities described in (iii) of this subsection (b) in the future,
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v) Borrower and each Related Party will ensure that the proceeds of the
Loan are not used to violate any foreign asset control regulations of the U.S.
Office of Foreign Assets Control (“OFAC”) or of any enabling statute or any
Executive Order relating thereto.

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

(vii)  Borrower has implemented procedures, and will consistently apply those
srocedures while this Note is in effect, to ensure that the representations and
.-arranties in this Section remain true and correct while this Note is in effect.

7. JURISDICTYON AND VENUE. Except as and if otherwise specifically agreed in any
Related Document, ani uly as to suits, actions or other proceedings pertaining to such Related
Document, Borrower and (}'y its acceptance hereof) Lender:

(a) agree irrevocahly that all suits, actions or other proceedings with respect to, arising
out of or in connection with %is Note or any Related Document shall be subject to litigation
in courts having situs withiL or yurisdiction over Cook County, State of Illinois;

b consent and submit to the incisdiction of any such court; and

{c) waive any right to transfer or change the venue of any suit, action or other
proceeding brought in accordance with this 3ection, or to claim that any such proceeding
has been brought in an inconvenient forum.

8. WAIVER OF JURY TRIAL. TO THE FULLLST EXTENT PERMITTED BY LAW,
BORROWER AND (BY ITS ACCEPTANCE HERECT), LENDER VOLUNTARILY,
VOCABLY AND UNCONDITIONALLY. WAIVE ANY RIGHT THEY OR

ANY OF THEM MAY HAVE TO HAVE A JURY PARTICIEATE IN RESOLVING ANY
ANY-WAY RELATED TO

To the extent applicable under any state law, Borrower executed this Note as of the date staizd at the top
of the first page, intending to create an instrument executed under seal.

BORROWER:

BRICK AND MORTAR LIMITED PARTNERSHIP, AN
ILLINOIS LIMIED PARTNERSHIP

BY: 646 MICHIGAN, LTD., AN ILLINOIS CORPORTION

ITS: GENERAL PARTNER
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By: éﬂ%&r (SEAL)
11 y e

Print Name: GORDON L. SEGAL /

Title: PRESIDENT

Aﬂest:%%ﬂvj

Print Name: HARVEY SILVERSTONE

Title: SECRET/RY
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