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This Instrument Prepared by and to Returned to:

Andrew F. Lampert
Federman Steifman LLP
414 North Orleans Street
Suite 210

Chicago, llinois 60654

Permanent Tax Index Numbers
and Address:

See Exnisic A

MORTGACE, ASSIGNMENT OF RENTS AND LEASES,
SECURIT« AGREEMENT AND FIXTURE FILING

from

660 INDIAN HILL, LLC SERIES 542 and 660 INDIAN HILL, LLC SERIES 920

to

THE BUDMAN BUILDING, LLC,
an lilinois limited liability company

Dated as of September 14, 2014

THIS MORTGAGE SECURES A “BUSINESS LOAN" WITHIN THE MEANING OF 815 ILCS
205/4 AND NEITHER MORTGAGOR NOR ANY OF THEIR RESPECTIVE PRINCIPALS

RESIDE OR WILL RESIDE IN THE PROPERTY ENCUMBERED BY THIS MORTGAGE.
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MORTGAGE, ASSIGNMENT OF RENTS
AND LEASES, SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FILING dated as of September 14, 2016 (this “Mortgage”, is
from 660 INDIAN HILL, LLC SERIES 542, an lllinois series limited liability company, and 660
INDIAN HILL, LLC SERIES 920, an lllinois series limited liability company (individually and
together, “Mortgagor”), to THE BUDMAN BUILDING, LLC, an lllinois limited liability company

("Mortgagee").

RECITALS

A Mortgagor has, concurrently herewith, executed and delivered to Mortgagee its
Promissory MNuts (the “Note"), bearing even date herewith, payable to the order of Mortgagee,
the terms of whicr are described in Section 2.1 hereof; and

B. The Not: evidences a loan being made by Mortgagee to Mortgagor, for the
purpose of providing-inortoage financing for the real estate described in Exhibit A attached
hereto and the improvements lzcated thereon.

AGREEMENTS

FOR GOOD AND VALUABLE SONSIDERATION, including the indebtedness hereby
secured, the receipt and sufficiency or which are hereby acknowledged, Mortgagor hereby
grants, bargains, sells, conveys and mortgzges to Mortgagee and its successors and assigns
forever, under and subject to the terms and ce:iditions hereinafter set forth, all of Mortgagor's
right, title and interest in and to the real estate lurated in the City of Chicago, County of Cook,
State of lllinois, described in Exhibit A attached heisto and by this reference incorporated
herein, including all improvements now and hereafter iozated thereon;

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

(a) All rents, issues, profits, royalties and income v.th respect to the said real
estate and improvements and other benefits derived therefrom, subject ‘v, the right, power and
authority given to Mortgagor to collect and apply same; and

(s} All leases or subleases covering the said real estate and i:nrcevements or
any portion thereof now or hereafter existing or entered into, including, without livnitation, all
cash or security deposits, advance rentals, and deposits or payments of similar naturz_and any
and all guarantees of the lessee’s obligations under any of such leases and subleases, and

(€ All  privileges, reservations, allowances, hereditaments and
appurtenances belonging or pertaining to the said real estate and improvements and all rights
and estates in reversion or remainder and all other interests, estates or other claims, both in law
and in equity, which Mortgagor now has or may hereafter acquire in the said real estate and
improvements; and

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

(e) 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;
and

(" Any and all buildings and improvements now or hereafter erected on the
said real estate, including, but not limited to, all the fixtures, attachments, appliances,
equipmert. machinery, and other articles attached to said buildings and improvements; and

(9) All materials intended for construction, reconstruction, alteration and
repairs of the-suid real estate and improvements, all of which materials shall be deemed to be
included within 4 said real estate and improvements immediately upon the delivery thereof to
the said real estaic; and

(h) All fixtures attached to or contained in and used in connection with the
said real estate and improvaments, including, but not limited to, all machinery, motors,
elevators, fittings, radiators, awnings, shades, screens, and all plumbing, heating, lighting,
ventilating, refrigerating, incinerating. air conditioning and sprinkler equipment and fixtures and
appurtenances thereto; and all iteras of furniture, furnishings, equipment and personal property
used or useful in the operation of the suid real estate and improvements; and all renewals,
substitutions and replacements for any or all of the foregoing, and all proceeds therefrom,
whether or not the same are or shall be attachixd to the said real estate and improvements in
any manner; it being mutually agreed, intenur.a)and declared that all the aforesaid property
placed by Mortgagor on and in the said real estatz and improvements shall, so far as permitted
by law, be deemed to form a part and parcel ot the real estate and for the purpose of this
Mortgage to be real estate and covered by this Morigage; and as to any of the aforesaid
property which does not so form a part and parcel of tiie real estate or does not constitute a
“fixture” (as such term is defined in the “Code"” as defined it Section 1.1 hereof), this Mortgage
is intended to be a security agreement under the Code for tha purpose of creating hereby a
security interest in such property, which Morigagor hereby grames i Mortgagee as secured
party; and

(i) All the estate, interest, right, title and other claims and “emands, including
claims or demands with respect to any proceeds of insurance related there:. tvhich Mortgagor
now has or may hereafter acquire in the said real estate and improvements or personal property
and any and all awards made for the taking by eminent domain, or by any proceeding or
purchase in lieu thereof, of the whole or any part of the said real estate and improvements or
personal property, including without limitation any awards resulting from a change of grade of
streets and awards for severance damages; and

)] All of the following which relate to the said real estate and improvements:
All present and future plans, specifications, licenses, permits and approvals, alt present and
future management, supply and other contracts and agreements of every sort, and all present
and future obligations and indebtedness owed to Mortgagor thereunder, all present and future
intellectual property, and all other present and future general intangibles; and

(k) All proceeds of all of the foregoing.
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the said real estate and improvements and the property and interests described in (a) through
(k) above being collectively referred to herein as the “Property”; and as to any portion of the
Property constituting property subject to the Code, this Mortgage is intended to be a security
agreement under the Code for the purpose of creating hereby a security interest in such portion
of the Property, which Martgager hereby grants to Mortgagee as secured party.

TO HAVE AND TO HOLD the same unto Mortgagee and its successors and assigns
forever, for the purposes and uses herein set forth.

FOR THE PURPOSE OF SECURING the following (but not exceeding $1,500,000 in the
aggrega‘e).

(a) Payment of the indebtedness evidenced by the Note, and including the
principal theresiand interest thereon and any and all modifications, extensions and renewals
thereof, and peiinanance of all obligations of Mortgagor under the Note; and

(b) Ferformance and observance by Mortgagor of all of the terms, covenants
and provisions of this Mortnage; and

(c) Performar:ce. and observance by the parties thereto, other than
Mortgagee, of all of the terms, covenants and provisions of the other “Loan Documents” (as
defined in Section 1.1 hereof); and

(d) Payment of all sur's advanced by Mortgagee to perform any of the terms,
covenants and provisions of this Mortgage or any of the other Loan Documents, or otherwise
advanced by Mortgagee pursuant to the provisiuns hereof or any of such other documents to
protect the property hereby mortgaged and pleaged; and

(e Performance and observanc¢ of all of the terms, covenants and
provisions of any other instrument given to evidence-or further secure the payment and
performance of any indebtedness hereby secured or any ob'igat'on secured hereby, and

() Payment of any future or further advances. which may be made by
Mortgagee at its sole option to and for the benefit of Mortgagor, it:-successors, assigns and
legal representatives.

PROVIDED, HOWEVER, that if Mortgagor shall pay the principa and all interest as
provided in the Note and shall pay all other sums herein provided for, or securey hereby, and
shall welt and truly keep and perform all of the covenants herein contained, ther this Mortgage
shall be released at the cost of Mortgagor, otherwise to remain in full force and effect

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

ARTICLE |
DEFINITIONS
Section 1.1. Definitions. The terms defined in this Section (except as otherwise

expressly provided or unless the context otherwise requires) for all purposes of this Mortgage
shall have the respective meanings specified in this Section.

NY 00024342 w1
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ode" means the Uniform Commercial Code of the State of llincis as from time to time
in effect.

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

‘Environmental Laws® means the Comprehensive Environmental Response,
Compensation, and Liability Act, any so-called “Superfund” or “Superlien” law, and any other
federal, siate or local statute, law, ordinance, code, rule, regulation, order or decree regulating,
relating tc, ei-imposing liability or standards of conduct concerning any Hazardous Material, in
each case as‘nuvr or hereafter in force and effect.

“Event of Deiault” means --

® when.used in reference to this Mortgage, an Event of Default specified in
Section 5.1 hereof, a7

(ii) when used in_reference to any other document, a default or event of
default under such document ‘hat has continued after the giving of any applicable notice
and the expiration of any appliz2lz grace or cure periods.

‘Guarantor’ means Andrea Pawlow, Sizphen Pawlow and Mark Zoll, individually and
collectively, as the context may require.

“Guaranty” means the Guaranty of Paymentand Performance dated as of September
14, 20186, from Guarantor to Mortgagee.

‘Hazardous Material" means any hazardous substa‘ice or any pollutant or contaminant
defined as such in, or for purposes of, any federal, state or ucui statute, law, ordinance, code,
rule, regulation, order or decree, in each case as now or hereafiarir. force and effect; asbestos
or any substance or compound containing asbestos; polychlorinated k'chanyls or any substance
or compound containing any polychlorinated biphenyl; petroleum ‘ani petroleum products;
pesticides; and any other hazardous, toxic or dangerous waste, substance or.material.

‘Impositions” means Impositions as defined in Section 2.6(a) hereof.

“Loan” means the loan to be made by Mortgagee to Mortgagor in accerdarica with the
terms and conditions of the Note and this Mortgage.

‘Loan Documents” means the Note, this Mortgage, and all other documents and
instruments at any time evidencing and/or securing the indebtedness secured by this Mortgage.

‘Mortgage” means this Mortgage, Assignment of Rents and Leases, Security
Agreement and Fixture Filing dated as of September 14, 2018, from Mortgagor to Mortgagee.

‘Mertgagee” means The Budman Building, LLC, an lllinois limited liability company.

NY 00034942 v1
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"Mortgagor’ means 660 Indian Hill, LLC Series 542, an lllinois series limited liability
company, and 660 Indian Hill, LLC Series 920, an llinois series limited lability company,
individually and together, as the context may require.

‘Note® means the Promissory Note of Mortgagor dated September 14, 2016, in the
principal amount of $750,000, made payable to the order of Mortgagee, and which evidences
the Loan.

‘Permitted Encumbrances” means those exceptions to tifle approved by Mortgagee
prior to the Closing Date.

Pe.mitted Materials” means materials customarily used in the construction and
maintenar.ce~of buildings, and cleaning materials, office products and other materials
customarily ws£d in the operation of properties such as the Property, provided that, in each
case, such malcriais are stored, handled, used and disposed of in compliance with applicable
laws and regulaticns and are individually and in the aggregate not in such quantities as may
result in contaminatich of the Property or any part thereof.

‘Property” means the ieal estate described in Exhibit A attached hereto and all
improvements now and hereaftei-located thereon, and all other property, rights and interests
described in the foregoing granting clauses of this Mortgage.

ARTICLE Il
COVENANTS AND AGRCEMENTS OF MORTGAGOR

Section 2.1. Payment of Indebtedness. “Moitgagor covenants and agrees that it will
pay when due the principal of and interest on the inueut2dness hereby secured evidenced by
the Note, all other sums which may become due pursuant thereto or hereto, and all other
indebtedness hereby secured as described in the foregoing granting clauses of this Mortgage,
including, but not limited to, all charges, fees and all other surnz-to be paid by Mortgagor as
provided in the Loan Documents, and that it will duly and punce:ally perform, observe and
comply with all of the terms, provisions and conditions herein and inine sther Loan Documents
provided to be performed and observed by Mortgagor. All amoun(s: payable under this
Mortgage shall be paid by Mortgagor without offset or other reduction. - The Note secured
hereby, which is hereby incorporated into this Mortgage by reference with the name effect as if
set forth in full herein, is in the principal amount of $750,000, and bears interest‘at a.fixed rate of
thiteen and ninety five hundredths percent {13.95%) per annum. |Interest is payable on the
Note in arrears on the first day of each month commencing as provided in the Note. all of the
unpaid principal of and accrued and unpaid interest on the Note shall be due and payable on
March 13, 2017, as such date may be extended pursuant to the terms of the Note.

Section 2.2. Escrow Deposits. In order to provide moneys for the payment of the
Impositions on the Property required to be paid by Mortgagor pursuant to Section 2.6 hereof
and the premiums on the insurance required to be carried by Mortgagor pursuant to Section 2.4
hereof, Mortgagor shall pay to Mortgagee with each monthly payment on the Note 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 insurance premiums, through
substantially equal monthly payments by Mortgagor to Mortgagee, amounts sufficient to pay
such next annual Impositions and insurance premiums. All such payments shall be held by

NY 00034942 v1
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Mortgagee in escrow, and Mortgagee shall not be obligated to pay interest thereon. Amounts
held in such escrow shall be made available by Mortgagee to Mortgagor for the payment of the
Impositions and insurance premiums on the Property when due, or may be applied thereto by
Mortgagee if it in its sole discretion so elects. Notwithstanding anything to the contrary set forth
above, Mortgagee acknowledges that it has waived the requirement for the escrow deposits
provided for in this Section prior to the occurrence of an Event of Default. Accordingly,
Mortgagee shall not initially require Mortgagor to make the escrow deposits provided for in this
Section, but upon the occurrence of an Event of Default, Mortgagee may thereafter in its sole
discretion elect to require that Mortgagor commence making such escrow deposits by giving
Mortgagor not less than 5 days’ written notice of such election.

Seztion 2,3. Maintenance, Repair, Alterations. Mortgagor shall -

(5 Keep the Property in good condition and repair and from time to time
make all necessary repairs, renewals, replacements, additions, and betterments thereto so that
at all times the Propariv and the improvements shall be fully preserved and maintained;

(b) wot remove, demolish or substantially alter any of the improvements
which are a part of the Prenety,

(c) Complete promptly and in a good and workmanlike manner the
construction of any improvements (arid any renovations thereto) which may be constructed on
or at the Property

(d) Promptly repair and restore any portion of the property which may
become damaged or destroyed so as to be ofa*icast equal value and of substantially the same
character as prior to such damage or destruction;

(e) Pay when due all ctaims for laue performed and materials furnished to
and for the Property;

)] Comply with all laws, ordinances, reguiaticns, covenants, conditions and
restrictions now or hereafter affecting the Property or any ‘et thereof or requiring any
alterations or improvements;

(@) Not commit or permit any waste or deterioration uf th= Property or any
portion thereof;

(h) Keep and maintain the Property and abutting grounds, sidewalks, roads,
parking and landscape areas in good and neat order and repair and free of nuisance; ziid

(i) Not commit, suffer, or permit any act to be done in or upon the Property in
violation of any law, ordinance, or regulation.

) Keep the Property free and clear of all liens and encumbrances of every
sort except Permitted Encumbrances.

Section 2.4. Required Insurance.

(a) Mortgagor shall at all times provide, maintain and keep in force, or cause
to be provided, maintained and kept in force, the following policies of insurance:

NY 00034942 v1
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(i Insurance against loss or damage to the Property by fire and other
risks, written on an "all risk" special perils, 100% full replacement ¢ost basis.

(i) Commercial general fiability insurance on an occurrence basis,
against claims for personal injury, including without limitation bodily injury, death or
property damage occurring on, in or about the Property and the adjoining streets,
sidewalks and passageways, such insurance to afford immediate minimum protection to
a limit of not less than $1,000,000 for one person and $3,000,000 per occurrence for
personal injury or death and $500,000 per occurrence for damage to property.

(i)  Workers compensation insurance covering Mortgagor, in
accordance with the requirements of Illinois law;

(i) During the course of any construction or repair at the Property, all
risk buiidars risk course of construction insurance against all risks of physical loss, on a
completed-vaiue basis, inciuding collapse and transit coverage, with a deductible not to
exceed $10,000, in nonreporting form, covering the total value of work performed and
equipment, supplies.and materials furnished, and containing the "permission to occupy"
endorsement, and \nsuring all general contractors and subcontractors of any tier.

(iv) Bciler and machinery insurance covering any pressure vessels, air
tanks, boilers, machinery, rressure piping, heating, air conditioning and elevator
equipment and escalator equipmerii located on the Property, and insurance against loss
of occupancy or use arising fror any breakdown therein, all in such amounts as are
satisfactory to Mortgagee.

V) Business interrupiior, use and occupancy or rent 1oss insurance
on the Property covering loss of the use of (0% Property caused by the perils covered by
the policies described in (i) and (iv) above, for'z period of 12 months or such longer
period as Mortgagee shall require, in an amourtnot less than 100% of the projected
annual revenue from the Property as determined by Moitaagee, and written on a gross
rental income, gross profits or extended period of indenirity: form.

{(vi)  Such other insurance, and in such amsunts, as may from time to
time be required by Mortgagee against the same or other hazards

(b) All policies of insurance required by this Mortgage shzl{ _be issued by
companies, and in amounts in each company, and in a form, satisfactory to-Mungagee and,
without limitation on the generality of the foregoing, shall comply with the following provisions:

(i) All policies of insurance shall be issued by insurance companies
having an AM Best's Rating Guide Policy Rating of not less than A and Financial Rating
of not less than VIII.

(ii) All policies of insurance shall be maintained for and name
Mortgagor and Mortgagee as insureds, as their respective interests may appear, and the
policies required by paragraphs (a)(i), (iii), (iv), and (v) of this Section shall have
attached thereto a standard mortgagee's loss payable endorsement for the benefit of
Mortgagee in form satisfactory to Morigagee.

NY 00034942 v1
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(i) All policies of insurance shall contain an endorsement or
agreement by the insurer that any loss shall be payable in accordance with the terms of
such policy notwithstanding any act or negligence of Mortgagor or Mortgagee 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, and
shall provide that the amount payable for any loss shall not be reduced by reason of co-
insurance,

(iv)  All policies of insurance shall contain a provision that they will not
be cancelled or amended, including any reduction in the scope or limits of coverage,
without at least 30 days' prior written notice to Mortgagee.

{c) The following notice is provided pursuant to paragraph (3) of Section
180/10 of Charier 815 of the lllinois Compiled Statutes, as amended. As used herein, "you"
means Mortgagor and "we" and "us” means Mortgagee: Unless you provide evidence of the
insurance coverage required by your agreement with us, we may purchase insurance at your
expense to protect cur/interests in your collateral. This insurance may, but need not, protect
your interests. The voverpge that we purchase may not pay any claim that you make or any
claim that is made againct-y.u in connection with the collateral. You may later cancel any
insurance purchased by us, but.uiity after providing evidence that you have obtained insurance
as required by our agreement_ If we purchase insurance for the collateral, you will be
responsible for the costs of that irsuc=nce, including the insurance premium, interest and any
other charges we may impose in corisction with the placement of the insurance, until the
effective date of the cancellation or expiriition 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 ao'z 15 obtain on your own.

Section 2.5. Intentionally Deleted.

Section 2.6. Taxes and Other Impositions.

(a) Mortgagor shall pay or cause to be paid at least 10 days prior to
delinquency, all real property taxes and assessments, general anu.zpacial, and all other taxes
and assessments of any kind or nature whatsoever, including vithout limitation any non-
governmental levies or assessments such as maintenance charges, owrer association dues or
charges or fees, levies or charges resulting from covenants, conditions and rzstrictions affecting
the Property, which are assessed or imposed upon the Property, or becorme due.and payable,
and which create, may create or appear to create a lien upon the Property, or'ary part thereof
(all of which taxes, assessments and other governmental charges and non-tovernmental
charges of the above-described or like nature are hereinafter referred to as “Imposiions”).

(b) Mortgagor shall furnish to Mortgagee within 30 days after the date upon
which any Imposition is due and payable by Mortgagor, official receipts of the appropriate taxing
authority, or other proof satisfactory to Mortgagee, evidencing the payment thereof.

Section 2.7. Utilities. Mortgagor shall pay or cause to be paid when due all utility
charges which are incurred by Mortgagor or others for the benefit of or service to the Property or
which may become a charge or lien against the Property for gas, electricity, water or sewer
services furnished to the Property and all other assessments or charges of a similar nature,
whether public or private, affecting the Property or any portion thereof, whether or not such
assessments or charges are liens thereon.

NY 00034942 v1
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Section 2.8. Actions by Mortgagee to Preserve Property. Should Mortgagor fail to
make any payment or to do any act as and in the manner provided herein or in any of the other
Loan 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
cbligation, (a) to enter upon and take possession of the Property; (b) to make additions,
alterations, repairs and improvements to the Property which it may consider necessary and
proper to keep the Property in good condition and repair; (¢) to appear and participate in any
action or proceeding affecting or which may affect the Property, the security hereof or the rights
or powers-of Mortgagee; (d) to pay any Impositions asserted against the Property and to do so
according-ic any bill, statement or estimate procured from the appropriate office without inquiry
into the accurecy 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 which in
the judgment oi t:0rtgagee may affect or appears to affect the Property or the security of this
Mortgage or whici.in&y be prior or superior hereto; and (f) in exercising such powers, to pay
necessary expenses, including employment of and payment of compensation to counsel or
other necessary or desirab's 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 ot ihe 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 expenses incurred by Mortgagee in connection with
the exercise by Mortgagee of the foreguima rights, including without limitation, costs of evidence
of title, court costs, appraisals, surveys and.reasonable attorneys fees and expenses, all of
which shall constitute so much additional irdebiedness secured by this Mortgage immediately
due and payable, with interest thereon from the riate of such demand until paid at the Default
Rate (as such term is defined in the Note).

Section 2.9. Damage and Destruction.

(a) Mortgagor shall give Mortgagee prcmpt notice of any damage to or
destruction of any portion or all of the Property, and the provisians contained in the following
paragraphs of this Section shall apply in the event of any such damageor destruction.

{b) In the case of loss covered by policies of insurance, 'Mortgagee is hereby
authorized at its option either (i) to settle and adjust any claim under such poiicies without the
consent of Mortgagor, or (i) to allow Mortgagor to agree with the insurarcs company or
companies on the amount to be paid upon the loss; and in any case Mortgagee shall, and is
hereby authorized to, collect and receipt for any such insurance proceeds; and tn: reasonable
expenses incurred by Mortgagee in the adjustment and collection of insurance proceads shall
be so much additiona! indebtedness secured by this Mortgage, and shall be reimbursed to
Mortgagee upon demand.

(c) In the event of any insured damage to or destruction of the Property or
any part thereof the proceeds of insurance payable as a result of such loss shall be applied
upon the indebtedness secured by this Morigage or applied to the repair and restoration of the
Property, as Mortgagee in its sole discretion shall elect.

(d) in the event that Mortgagee shall elect that proceeds of insurance are to

be applied to the repair and restoration of the Property, Mortgagor hereby covenants promptly to
repair and restore the same. In such event such proceeds shall be made avaitable, from time to
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time, to pay or reimburse the costs of such repair and restoration, upon Mortgagee's being
furnished with satisfactory evidence of the estimated cost of such repair and restoration and
with such architect's certificates, waivers of lien, contractors’ swom statements and other
evidence of cost and of payments as Mortgagee may require and approve, and if the estimated
cost of the work exceeds 10% of the original principal amount of the indebtedness secured
hereby, with all plans and specifications for such repair or restoration as Mortgagee may require
and approve. No payment made prior to the final completion of the work shall exceed 90% of
the value of the work performed from time to time, and at all times the undisbursed balance of
said proceeds remaining 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.

Section 2.10. Eminent Domain.

) Should the Property or any part thereof or interest therein be taken or
damaged by reasan of any public improvement or condemnation proceeding, or in any other
manner, or shouid ‘wisrtgagor receive any notice or other information regarding any such
proceeding, Mortgagoer shall give prompt written notice thereof to Mortgagee, and the provisions
contained in the following paragraphs of this Section shall apply.

(b) Mortgages shall be entitled to all compensation, awards and other
payments or relief therefor, and shall be entitled at its option to commence, appear in and
prosecute in its own name any actior nr proceedings. Mortgagee shall also be entitled to make
any compromise or settlement in connection with such taking or damage. All proceeds of
compensation, awards, damages, rights of action and proceeds awarded to Mortgagor are
hereby assigned to Mortgagee and Mortgagor uhall execute such further assignments of such
proceeds as Mortgagee may require.

(c) In the event that any portion.of the Property are taken or damaged as
aforesaid, all such proceeds shali be applied upon the/indebtedness secured by this Mortgage
or applied to the repair and restoration of the Property,-as Mrrtgagee in its sole discretion shall
elect.

(d) In the event that Mortgagee shall elect tha* such proceeds are to be
applied to the repair and restoration of the Property, Mortgagor hercuy covenants promptly to
repair and restore the same. In such event such proceeds shall be made zavailable, from time to
time, to pay or reimburse the costs of such repair and restoration on the teiina provided for in
Section 2.9(d) hereof with respect to insurance proceeds.

Section 2.11. Inspection of Property. Mortgagee, or its agents, reprerertatives or
workmen, are authorized to enter at any reasonable time upon or in any part of the Franerty for
the purpose of inspecting the same and for the purpose of performing any of the acts it is
authorized to perform under the terms of this Mortgage or any of the other Loan Documents.
Mortgagee agrees that, except in an emergency, Mortgagee shall provide Mortgagor with not
less than 24 hours' prior written notice of any entry under this Section 2.11.

Section 2.12. Intentionally Deleted.

Section 2.13. Title, Liens and Conveyances.
(a) Mortgagor represents and warrants that it holds good and marketable title
to the Property, subject only to Permitted Encumbrances.

NY 00034942 v1
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(b) Except for Permitted Encumbrances, Mortgagor shall not create, suffer or
permit to be created or filed against the Property, or any part thereof or interest therein, any
mortgage lien or other lien, charge or encumbrance, either superior or inferior to the lien of this
Mortgage. In the event that Mortgagor shall suffer or permit any superior or junior lien, charge
or encumbrance to be attached to the Property and shall fail to discharge same as described
above, Mortgagee, at its option, shall have the unqualified right to accelerate the maturity of the
Note causing the full principal balance and accrued interest on the Note to become immediately
due and payable without notice to Mortgagor.

(c) Intentionally Deleted.

(d) In the event that Mortgagor shall sell, transfer, convey or assign the title
to all or aay-portion of the Property, whether by operation of law, voluntarily, or otherwise, or
Mortgagor shal“contract to do any of the foregoing, Mortgagee, at its option, shall have the
unqualified right'to accelerate the maturity of the Note causing the full principal balance and
accrued interest or the Note to become immediately due and payable without notice to
Mortgagor.

(e) Any waiver by Mortgagee of the provisions of this Section shall not be
deemed to be a waiver of theiight of Morigagee to insist upon strict compliance with the
provisions of this Section in the future.

Section 2.14. Environmental Ma‘cers.

(a) Mortgagor hereby represents and warrants to Mortgagee that, with the
exception of Permitted Materials, (i) neither Wziigagor nor any of its affiliates or subsidiaries,
nor; to the best of Mortgagor's knowledge, ariy other person or entity, has ever caused or
permitted any Hazardous Material to be placed, heid; iccated or disposed of on, under or at the
Property or any part thereof; (ii) none of the property rlescribed above has ever been used by
Mortgagor or any of its affiliates or subsidiaries, or to the'Uest of Mortgagor's knowledge, by any
other person or entity, as a treatment, storage or disfosal site, whether permanent or
temporary, for any Hazardous Material; (iii) there are no above vround or underground storage
tanks located on the Property; and (iv) neither Mortgagor nor tre Property are subject to any
private or governmental lien or judicial or administrative notice or actizi pending, or to the best
of Mortgagor's knowledge, threatened, relating to Hazardous Materials or the environmental
condition of the Property.

(b) Mortgagor shall not allow any Hazardous Materials othe: than Permitted
Materials to be stored, located, discharged, possessed, managed, processed ur otherwise
handled on the Property, and shall comply with all Environmental Laws affecting the Piaperty.

(c) Without limitation on any other provision hereof, Mortgagor hereby agrees
to indemnify and hold Mortgagee harmless from and against any and all losses, liabilities,
damages, injuries, costs, expenses and claims of any kind whatsoever, including, without
limitation, any losses, liabilities, damages, injuries, costs, expenses or claims asserted or arising
under any Environmental Law, paid, incurred or suffered by or asserted against Mortgagee as a
direct or indirect result of any of the following, regardless of whether or not caused by, or within
the control of, Mortgagor: (i) the presence of any Hazardous Material on or under, or the
escape, seepage, leakage, spillage, discharge, emission, discharging or release of any
Hazardous Material from the Property or any part thereof, or (ii} any liens against the Property
permitted or imposed by any Environmental Law, or any actual or asserted liability or obligations
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of Mortgagor or any of its affiliates or subsidiaries under any Environmental Law, or (i) any
actual or asserted liability or obligations of Mortgagee or any of its affiliates or subsidiaries
under any Environmental Law relating to the Property.

(d) The representations, warranties, covenants, indemnities and obligations
provided for in this Section 2.14 shall be continuing and shall survive the payment, performance,
satisfaction, discharge, cancellation, termination, release and foreclosure of this Mortgage;
provided, however, that such representations, warranties, covenants, indemnities and
obligations shall not apply with respect to Hazardous Materials which are first placed on the
Property on or after the date on which Mortgagee or any other party obtains title to and
possessizn of the Property as a result of an exercise by Mortgagee of its remedies under this
Mortgage-ur any of the other Loan Documents or as a result of a conveyance of title to the
Property by »jartgagor to Mortgagee or such other party in lieu of such exercise of remedies.

ARTICLE Ili

LEASES; NECLARATION OF SUBORDINATION TO LEASES

Section 3.1. Leases. Niurttgagor agrees (a) that it will not enter into any lease of the
Property or any portion thereof withnut the prior written consent of Mortgagee; (b) that it will at
all times duly perform and observe 'al' of the terms, provisions, conditions and agreements on its
part to be performed and observed urdzr any and all leases of the Property or any portion
thereof, and shall not suffer or permit any Default or Event of Default on the part of the lessor to
exist thereunder; (c) that it will not agree or consent to, or suffer or permit, any termination,
surrender, modification, amendment or assigninent of, or any sublease under, or waive any
rights under, any lease of the Property, or any peitien thereof;, and (d) that, except for security
deposits not to exceed one month’s rent for any one’lessee, it will not collect any rent for more
than one month in advance of the date same is due. Unless otherwise approved by Mortgagee,
all leases of space in the Property shall be prepared ¢r a le2se form approved by Mortgagee.
Nothing herein contained shall be deemed to obligate Mortjages to perform or discharge any
abligation, duty or liability of the lessor under any lease of the P:ezorty, and Mortgager shall and
does hereby indemnify and hold Mortgagee harmless from any and al" liability, loss or damage
which Mortgagee may or might incur under any leases of the Propery; and any and all such
liability, loss or damage incurred by Mortgagee, together with the costs and expenses, including
reasonable attorneys fees and expenses, incurred by Mortgagee in the deferise of any claims or
demands therefor, whether successful or not, shall be so much additional indehieiness secured
by this Mortgage, and Mortgagor shall reimburse Mortgagee therefor on demand,

Section 3.2. Declaration of Subordination to Leases. At the option ot Mwrigagee,
this Mortgage shall become subject and subordinate, in whole or in part (but not with respect to
priority of entitlement to insurance proceeds or any award in condemnation) to any and all
leases and subleases of all or any part of the Property upon the execution by Mortgagee and
recording thereof, at any time hereafter, in the Office of the Recorder of Deeds of the county
wherein the Property are situated, of a unilateral declaration to that effect.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Section 4.1. Representations and Warranties. Mortgagor hereby represents and
warrants to Mortgagee as follows:

(@) Each Mortgagor is a series limited liability company duly organized,
validly existing and in good standing under the laws of the State of llinois, has all necessary
power and authority to carry on its present business, and has full right, power and authority to
enter intr the Note and Mortgage, to make the borrowings provided for therein and herein, to
execute and deliver the Note and the other Loan Documents to which it is a party, and to
perform aind cansummate the transactions contemplated hereby and thereby.

w) Each of the Loan Documents has been duly authorized, executed and
delivered by such i Mortgagor and Guarantor as are parties thereto, and each of the Loan
Documents constitutzs’ 2 valid and legally binding obligation enforceable against such of
Mortgagor and Guarantor.as are parties thereto. The execution and delivery of the Loan
Documents and compliance with the provisions thereof under the circumstances contemplated
therein do not and will not conflici with or constitute a breach or violation of or default under any
the articles of organization or cperating agreement of either Mortgagor, or any agreement or
other instrument to which either Marto2qor or Guarantor is a party, or by which any of them is
bound, or to which any of their respzctive properties are subject, or any existing law,
administrative regulation, court order or consent decree to which any of them are subject.

{b) There is no litigation or administrative proceeding pending or threatened
against Mortgagor or Guarantor. There is no Unifarm: Commercial Code financing statement on
file that names Mortgagor as debtor and covers any ot the collateral for the Loan, and there is
no judgment or tax lien outstanding against Mortgagor.

{c) All financial statements heretofore ani hereafter delivered to Mortgagee
by Mortgagor are and will be true and correct in all material respecis.

{d) Mortgagor has good and marketable title to the Froperty, subject only to
Permitted Encumbrances.

)] True, correct and complete copies of all leases of the Rroparty have been
furished to Mortgagee. Each of such leases is in full force and effect and, except as disclosed
to Mortgagee, has not been modified or amended. No rental has been paid undet anv of such
leases for more than one month in advance.

Section 4.2,  Continuing Representations and Warranties. The foregoing
representations and warranties of Mortgagor shall be continuing and shall survive the execution
and delivery of this Mortgage, the other Loan Documents and the disbursement of the Loan. In
addition, such representations and warranties relating to Hazardous Material shall survive the
payment and pearformance of the obligations of Mortgagor under the Note and the Mortgage.

Section 4.3. Prohibited Transfers; Use of Proceeds. From and after the date hereof
and so long as the Note is outstanding, Mortgagor covenants and agrees with Mortgagee as
follows:
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(a) Each Mortgagor shall preserve and keep in full force and effect its
existence as a limited liability company in good standing under the laws of the State of illinois.

(b) It is a condition of this Mortgage and the Loan that no Prohibited Transfer
shall occur at any time, and Mortgagor covenants and agrees that no Prohibited Transfer will
occur at any time. Each of the following shall constitute a “Prohibited Transfer".

(i) Any ownership interest in Mortgagor shall be transferred or
assigned, or any security interest or other lien or encumbrance shall be created on any
ownership interest in Mortgagor or on the proceeds of or distribution rights with respect
te‘any such ownership interest; or

(i) Any ownership interest in any entity that directly or indirectly owns
an ownarship interest in Mortgagor shall be transferred or assigned, or any security
interest uraiher lien or encumbrance shall be created on any ownership interest in any
such entity or =n the proceeds of or distribution rights with respect to any ownership
interest in any such entity.

{c) No peitiun of the proceeds of the Loan shall be used by Mortgagor or any
of its affiliates, either directly or ingirectly, for the purpose of purchasing or carrying any margin
stock, within the meaning of Regulztion U of the Regulations of the Board of Governors of the
Federal Reserve System.

Section 4.4. Tenant Notices. /it the time of the first disbursement of the proceeds of
the Loan and as a condition thereto, Mortgager shall deliver to Mortgagee signed notices to
tenants of the Property in the form attached t¢ this Mortgage as Exhibit B (the “Tenant
Notices”). If any Event of Default shall occur uiider this Mortgage or any of the other Loan
Documents, then, without limitation on any other rigkis or remedies which Mortgagee may have
under this Mortgage, any of the other Loan Documents o applicable law, Mortgagee shall have
the right, and Mortgagor hereby irrevocably authorizes Mortgagee, (i) to complete the Tenant
Notices and to deliver such Tenant Notices to any or all of th.e then tenants of the Property, and
(i) to deposit all amounts received by Mortgagee in the name«wf Mortgagor pursuant to the
Tenant Notices into a bank account maintained by Moertgagee as security for the Loan.
Mortgagee shali apply all amounts from time to time deposited in any such bank account to the
payment of the principal of and interest on the Note and other amounts'due under the Loan
Documents. Mortgagor agrees that it will not take any action to interfere viith the exercise by
Mortgagee of its rights under this paragraph after the occurrence and during the Continuance of
any such Event of Default, including, without limitation, any action to induce any ta2nant of the
Property to act otherwise than in accordance with a Tenant Notice delivered to isuch tenant.
Mortgagor acknowledges that the provisions of this paragraph do not constitute an assignment
of rents under lllinois law, and that the rights granted to Mortgagee under this paragraph are
intended to be, and shall be, enforceable by Mortgagee upon the occurrence and during the
continuance of any such Event of Default, whether or not Mortgagee has obtained possession
of the Property or the appointment of a receiver for the Property.

ARTICLE V
EVENTS OF DEFAULT AND REMEDIES

Section 5.1. Events of Default. Any one or more of the following shall constitute an

NY 00034942 v1

-14 -



1626610103 Page: 17 of 29

UNOFFICIAL COPY

Event of Default under this Mortgage:

(@) A Default shall occur in the payment when due of any installment of
principal of or interest on the Note, or in the payment when due of any other amount required to
be paid by Mortgagor to Mortgagee under this Mortgage or under any of the other Loan
Documents, or in the payment when due of any other indebtedness secured by this Mortgage,
or

(b) A Default by Mortgagor shall occur under any provision of this Mortgage
or of any of the other Loan Documents, relating to the payment by Mortgagor of any amount
payable t2 a party other than Mortgagee and such payment is not made prior to the expiration of
any cuie period granted by the party to which it is due; or

(3} Either Mortgagor or Guarantor shall file a voluntary petition in bankruptcy,
or shall file any-p=iition or answer seeking or acquiescing in any reorganization, arrangement,
composition, readjusiment, liquidation, dissolution or similar relief under any present or future
federal, state or othe! s.atute, Jaw or regulation relating to bankruptey, insolvency or other relief
for debtors; or shall seek or.consent to or acquiesce in the appointment of any trustee, receiver
or liquidator of such Mortgagar-ur Guarantor or of all or any part of the Property, or of any or all
of the royalties, revenues, rents, issues or profits thereof, or shall make any general assignment
for the benefit of creditors, or chall_admit in writing its or his inability to pay its or his debts
generally as they become due; or

(d) A court of competent jurisdiction shall enter an order of relief pursuant to,
or an order, judgment or decree approving, « peiition filed against either Mortgagor or Guarantor
seeking any reorganization, dissolution or simiie« velief under any present or future federal, state
or other statute, law or regulation refating to baikiuntey, insolvency or other relief for debtors,
and such order, judgment or decree shall remain urvazated and unstayed for an aggregate of
10 days, whether or not consecutive, from the first daie o7 entry thereof; or any trustee, receiver
or liquidator of either Mortgagor or Guarantor or of alt cr-any part of the Property, or of any or all
of the royalties, revenues, rents, issues or profits thereof, shall be appointed and such
appointment shall remain unvacated and unstayed for an aggreozte of 10 days, whether or not
consecutive; or

(e) A writ of execution or attachment or any similar prozess shall be issued or
levied against all or any part of or interest in the Property, or any judgment iivolving monetary
damages shall be entered against either Mortgagor which shall become a \ien'on the Property
or any portion thereof or interest therein and such execution, attachment or simiar process or
judgment is not released, bonded, satisfied, vacated or stayed within 10 days afie/ i's entry or
levy; or

0 If any representation or warranty of Mortgagor or Guarantor contained in
this Mortgage, in any of the other Loan Documents, or in any statement, certificate or other
document delivered in connection with the Loan, shall be untrue or incorrect in any material
respect; or

(9) If any Event of Default by Mortgagor shall occur under any lease of the
Property, or if any such lease shall be entered into in violation of the provisions of Section 3.1 of
this Mortgage; or
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{g)] All or any substantial part of the Property shall be taken by a
governmental body or any other person whether by condemnation, eminent domain or
otherwise; or

(i) Default shall occur in the performance, observance or compliance with
any term, covenant, condition, agreement or provision contained in this Mortgage other than as
described in paragraphs (a) through (h) above; or

)] If any Event of Default shall occur under any of the other Loan
Documents; or

(k) If any Event of Default shall occur under any other mortgage or trust deed
on the Preperty; or

& Default shall occur in the payment of any moneys due and payable to
Mortgagee by either idortgagor or Guarantor, other than in connection with the Loan, or Default
shall oceur in the prrformance or observance of any obligation or condition on the part of
Mortgagor or Guarantor under any written contract, agreement or other instrument heretofore or
hereafter entered into with Murtgagee other than in connection with the Loan.

Section 5.2. Acceleraiion Upon Event of Default; Additional Remedies. Upon or
at any time after the occurrence o' a1v Event of Default under this Mortgage, Mortgagee may

declare the Note and all indebtedness s2eared by this Mortgage to be due and payable and the
same shall thereupon become due and payable without any presentment, demand, protest or
notice of any kind. Thereafter Mortgagee may --

(a) Either in person or by agznt, with or without bringing any action or
proceeding, if applicable law permits, enter upon ury take possession of the Property, or any
part thereof, in its own name, and do any acts whici it deems necessary or desirable to
preserve the value, marketability or rentability of the Prcperty, or any part thereof or interest
therein, increase the income therefrom or protect the security hereof and, with or without taking
possession of the Property, sue for or otherwise collect the ients, issues and profits thereof,
including those past due and unpaid, and apply the same to the pzvment of taxes, insurance
premiums and other charges against the Property or in reduction 'of “h2.indebtedness secured
by this Mortgage; and the entering upon and taking possession of the Praperty, the collection of
such rents, issues and profits and the application thereof as aforesaid, shal'not cure or waive
any Event of Default or notice of Event of Default hereunder or invalidate s~y act done in
response to such Event of Default or pursuant to such notice of Event of (efault and,
notwithstanding the continuance in possession of the Property or the collectiorreceipt and
application of rents, issues or profits, Mortgagee shall be entitled to exercise €very right
provided for in this Mortgage or any of the other Loan Documents or by law upon occurrence of
any Event of Default; or

(b) Commence an action to foreclose this Mortgage, appoint a receiver, or
specifically enforce any of the covenants hereof; or

(c) Sell the Property, or any part thereof, or cause the same to be sold, and
convey the same to the purchaser thereof, pursuant to the statute in such case made and
provided, and out of the proceeds of such sale retain all of the indebtedness secured by this
Mortgage including, without limitation, principal, accrued interest, costs and charges of such
sale, the attorneys fees provided by such statute, or in the event of a suit to foreclose by court
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action, a reasonable attorneys fee, rendering the surplus moneys, if any, to Mortgagor;
provided, that in the event of public sale, such property may, at the option of Mortgagee, be sold
in one parcel or in several parcels as Mortgagee, in its sole discretion, may elect; or

{d) Exercise any or all of the remedies available to a secured party under the
Code and any notice of sale, disposition or other intended action by Mortgagee, sent to
Mortgagor at the address specified in Section 6.14 hereof, at least five days prior to such action,
shall constitute reasonable notice to Mortgagor; or

)] Exercise any of the rights and remedies provided for in this Mortgage, in
any of the other Loan Documents or by applicable law.

Sectizn 5.3. Foreclosure; Expense of Litigation. When the indebtedness secured
by this Mortgacs, or any part thereof, shall become due, whether by acceleration or otherwise,
Mortgagee shal‘rave the right to foreclose the lien hereof for such indebtedness or part thereof.
In any suit to foreclzse the lien hereof or enforce any other remedy of Mortgagee under this
Mortgage or the Notz, there shall be allowed and included as additional indebtedness in the
decree for sale or othier judoment or decree, all expenditures and expenses which may be paid
or incurred by or on behali .oi Mortgagee for attorneys fees, appraiser's fees, outlays for
documentary and expert evidenrc, stenographers’ charges, publication costs, and costs (which
may be estimated as to items (12 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' Morigagee may deem reasonably necessary either to
prosecute such suit or to evidence to bicders at any sale which may be had pursuant to such
decree the true condition of the title to or the value of the Property. All expenditures and
expenses of the nature in this Section menucied, and such expenses and fees as may be
incurred in the protection of the Property and ire maintenance of the lien of this Mortgage,
including the fees of any attorney employed by Miotoagee in any litigation or proceeding
affecting this Mortgage, any of the other Loan Documeris or the Property, including probate and
bankruptcy proceedings, or in preparations for the/commencement or defense of any
proceeding or threatened suit or proceeding, shall be so mu:h additional indebtedness secured
by this Mortgage, immediately due and payable, with interest.nzreon from the date due until
paid at the Default Rate. [n the event of any foreclosure sale of the Property, the same may be
sold in one or more parcels. Mortgagee may be the purchaser at 47y foreclosure safe of the
Property or any part thereof.

Section 5.4. Application of Proceeds of Foreclosure Sale. Tie rreceeds of any
foreclosure sale of the Property or of the exercise of any other remedy hercuiidar shall be
distributed and applied in the following order of priority: first, on account of 2ii costs and
expenses incident to the foreclosure proceedings or such other remedy, including aii such items
as are mentioned in Section 5.3 hereof;, second, all other items which under the terms hereof
constitute indebtedness secured by this Mortgage additional to that evidenced by the Note, with
interest thereon as therein provided, third, all principal and interest remaining unpaid on the
Note; and fourth, any remainder to Mortgagor, its successors or assigns, as their rights may
appear.

Section §.5. Appointment of Receiver. Upon or at any time after the filing of a
complaint to foreclose this Mortgage, the court in which such complaint is filed may appoint a
receiver of the Property 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 time
of application for such receiver and without regard to the then value of the Property and
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Mortgagee or any holder of the Note may be appointed as such receiver. Such receiver shall
have power (i) to collect the rents, issues and profits of the Property during the pendency of
such foreclosure suit, as well as during any further times when Mortgagor, except for the
intervention of such receiver, would be entitled to collect such rents, issues and profits; (i) to
extend or modify any then existing leases and to make new leases, which extension,
modifications and new leases may provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the maturity date of the indebtedness secured by this
Mortgage and beyond the date of the issuance of a deed or deeds to a purchaser or purchasers
at a foreclosure sale, it being understood and agreed that any such leases, and the options or
other such provisions to be contained therein, shall be binding upon Mortgagor and all persons
whose irierests in the Property are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding discharge of the indebtedness secured by
this Mortgagz, satisfaction of any foreclosure judgment, or issuance of any certificate of sale or
deed to any finchaser; and (iii) all other powers which may be necessary or are usual in such
cases for the prutection, possession, control, management and operation of the Property during
the whole of said perios. The court from time to time may authorize the receiver to apply the net
income in his hand< i _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 othariiza which may be or become superior to the lien hereof or of such
decree, provided such applicatioriic made prior to foreclosure sale.

Section 5.6. Insurance .After Foreclosure. In case of an insured loss after
foreclosure proceedings have been instiiiied, the proceeds of any insurance policy or policies, if
not applied in repairing and restoring \he Property, shall be used to pay the amount due in
accordance with any judgment of foreclosurc: thet may be entered in any such proceedings, and
the balance, if any, shall be paid as the court muy direct.

Section 5.7. Remedies Not Exclusive; No wiiver of Remedies.

(a) Mortgagee shall be entitled to enfiice 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 other Loan Documents or other-egreement or any laws now or
hereafter in force, notwithstanding that some or all of the saio-irabtedness and obligations
secured hereby may now or hereafter be otherwise secured, whe* cr 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, snall-grejudice or in any
manner affect Mortgagee's right to realize upon or enforce any other security row or hereafter
held by Mortgagee, it being agreed that Mortgagee shall be entitled to enforce wis Mortgage
and any other security now or hereafter held by Mortgagee in such order and maiirer as it may
in its absolute discretion determine. No remedy herein conferred upon or reserved to
Mortgagee is intended to be exclusive of any other remedy herein or by law provided or
permitted, but each shall be cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity or by statute. Every power or remedy
given by any of the Loan Documents to Mortgagee or to which it may be otherwise entitled, may
be exercised, concurrently or independently, from time to time and as often as it may be
deemed expedient by Mortgagee and Mortgagee may pursue inconsistent remedies. Failure by
Mortgagee to exercise any right which it may exercise hereunder, or the acceptance by
Mortgagee of partial payments, shall not be deemed a waiver by Mortgagee of any Default or
Event of Default hereunder or of its right to exercise any such rights thereafter.
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(b) In the event Mortgagee at any time holds additional security for any of the
indebtedness secured by this Mortgage, it may enforce the sale thereof or otherwise realize
upon the same, at its option, either before or concurrently with exercising remedies under this
Mortgage or after a sale is made hereunder.

Section 5.8. No Mortgagee in_Possession. Nothing herein contained shall be
construed as constituting Mortgagee a mortgagee in possession.

Section §.9. Waiver of Certain Rights. Mortgagor shall not and will not apply for or
avail itself of any appraisement, valuation, stay, extension or exemption laws, or any so-called
“‘Moratorium Laws,” now existing or hereafter enacted, in order to prevent or hinder the
enforcement_or foreclosure of this Mortgage, but rather waives the benefit of such laws.
Mortgagoi friitself and all who may claim through or under it waives any and all right to have
the property ar.J estates comprising the Property marshalled upon any foreclosure of the lien
hereof and agrers that any court having jurisdiction to foreclose such lien may order the
Property sold as an-evtirety. Mortgagor hereby waives any and all rights of redemption under
any applicable law, inciuding, without limitation, redemption from sale or from or under any
order, judgment or gecres-of foreclosure, pursuant to rights herein granted, on behalf of
Mortgagor and all persons ke ficially interested therein and each and every person acquiring
any interest in or title to the Prozerly 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
Property are located.

Section 5.10. Mortgagee’s Use >f Deposits. With respect to any deposits made with
or held by Mortgagee or any depositary pursuant to any of the provisions of this Mortgage, when
any Event of Default shall exist under this 'otgage, the Note or any of the other Loan
Documents, Mortgagee may, at its option, without veing required to do so, apply any moneys or
securities which constitute such deposits on any ¢! the obligations under this Mortgage, the
Note or the other Loan Documents, in such order and :n7.nner as Mortgagee may elect. When
the indebtedness secured hereby has been fully paid,-any remaining deposits shall be paid to
Mortgagor. Such deposits are hereby pledged as additional security for the prompt payment of
the Note and any other indebtedness hereunder and shall be Fe'd to be irrevocably applied by
the depositary for the purposes for which made hereunder arid snzil not be subject to the
direction or control of Mortgagor.

Section §.11. Litigation Provisions.

(@ MORTGAGOR CONSENTS AND SUBMITS TO THE JURIGDICTION OF
ANY STATE OR FEDERAL COURT LOCATED IN CHICAGO, ILLINOIS AND INY¥HICH ANY
LEGAL PROCEEDING MAY BE COMMENCED OR PENDING RELATING IN ANY \"ANNER
TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN DOCUMENTS.

(b) MORTGAGOR AGREES THAT PROCESS IN ANY LEGAL
PROCEEDING RELATING TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER
LOAN DOCUMENTS MAY BE SERVED ON MORTGAGOR AT ANY LOCATION.

(c) MORTGAGOR AGREES THAT ANY LEGAL PROCEEDING RELATING
TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN DOCUMENTS MAY BE
BROUGHT AGAINST MORTGAGOR IN ANY STATE OR FEDERAL COURT LOCATED IN
CHICAGO, ILLINOIS. MORTGAGOR WAIVES ANY OBJECTION TO VENUE IN ANY SUCH
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COURT AND WAIVES ANY RIGHT IT MAY HAVE TO TRANSFER OR CHANGE THE VENUE
FROM ANY SUCH COURT.

(d MORTGAGOR AGREES THAT IT WILL NOT COMMENCE ANY LEGAL
PROCEEDING AGAINST MORTGAGEE RELATING IN ANY MANNER TO THIS
MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN DOCUMENTS IN ANY COURT
OTHER THAN A STATE OR FEDERAL COURT LOCATED IN CHICAGO, ILLINOIS, OR IF A
LEGAL PROCEEDING IS COMMENCED BY MORTGAGEE AGAINST MORTGAGOR IN A
COURT IN ANOTHER LOCATION, BY WAY OF A COUNTERCLAIM IN SUCH LEGAL
PROCEEDING.

(e) MORTGAGOR HEREBY WAIVES TRIAL BY JURY IN ANY LEGAL
PROCEEDIMC RELATING TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER
LOAN DOCUWINTS.

ARTICLE VI
MISCELLANEOQUS

Section 6.1. Recitals.  The recitals hereto are hereby incorporated into and made a
part of this Mortgage.

Section 6.2. Time of Essence. Time is of the essence of this Mortgage and of each
and every provision hereof.

Section 6.3. Usury. Mortgagor hereby e presents and covenants that the proceeds of
the Note will be used for the purposes specified” I subparagraph 1(c) contained in Section
205/4 of Chapter 815 of the lllinocis Compiled Statutes, a¢ amended, and that the indebtedness
secured hereby constitutes a “business loan” within the.mzaning of that Section.

Section 6.4. Lien for Service Charges and Expensze. At all times, regardless of
whether any loan proceeds have been disbursed, this Mortgage ecures, in addition to any loan
proceeds disbursed from time to time, the payment of any and 2! origination fees, loan
commissions, service charges, liquidated damages, expense and advaricas due to or incurred
by Mortgagee in connection with the loan to be secured hereby, all i aczerdance with this
Mortgage and the other Loan Documents.

Section 6.5. Subrogation. To the extent that proceeds of the indebtecnzss secured
by this Mortgage are used to pay any outstanding lien, charge or prior encumbrance 7azinst the
Property, Mortgagee shall be subrogated to any and all rights and liens owned by any owner or
holder of such outstanding liens, charges and prior encumbrances, and shall have the benefit of
the priority thereof, irrespective of whether said liens, charges or encumbrances are released.

Section 6.6. Fees, Costs and Expenses; Indemnification. Mortgagor shall pay all
costs, expenses and fees incurred by Mortgagee arising out of or incurred in connection with

any of the transactions contemplated hereby and, without limiting the generality of the foregoing,
shall pay all taxes, filing and recording expenses, the fees and expenses of counsel to
Mortgagee in connection with the preparation of the Loan Documents and other matters related
to the Loan, including, without limitation, the preparation of documents and other matters related
to any modification of the Loan, the cost of appraisals and environmental site assessments, and
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reasonable attorneys fees and court costs incurred by Mortgagee or any other Mortgagee
participating in the Loan in connection with the enforcement of this Mortgage, the other Loan
Documents and other documents contemplated hereby or arising out of claims or actions
brought or filed by or against Mortgagee arising out of the transactions contemplated by this
Mortgage. If Mortgagor shall fail to pay any of the foregoing, Mortgagee may pay the same, and
amounts so expended shall constitute an additional amount due under this Mortgage and
secured hereby, but such payment by Morigagee shall not cure any Default or Event of Default
hereunder. Mortgagor hereby indemnifies and agrees to save Mortgagee and its directors,
officers, employees and agents harmless from and against any and all costs, expenses,
judgments, awards and liabilities incurred by them in connection with the transactions
contemplated hereby, whether or not arising from a claim by a third party.

Section 6.7. Recording: Fixture Filing. Mortgagor shall cause this Mortgage and all
other documents securing the indebtedness secured by this Mortgage at all times to be properly
filed and/or recurced at Mortgagor's own expense and in such manner and in such places as
may be required by 12w in order to fully preserve and protect the rights of Mortgagee. This
Mortgage is intended tc b2 effective, from the date of recording of this Mortgage in the Office of
the Recorder of Deeds of the county in which the Property are located, as a financing statement
filed as a fixture filing pursuzn® io Section 9-502(c) of the Code.

Section 6.8. Further ~esurances. Mortgagor will do, execute, acknowledge and
deliver all and every further acts, ueurls. conveyances, transfers and assurances necessary or
advisable, in the judgment of Mortgzoce, for the better assuring, conveying, mortgaging,
assigning and confirming unto Mortgagee all praperty mortgaged hereby or property intended so
to be, whether now owned by Mortgagor or I ereafter acquired.

Section 6.9. No Defenses. No action 1¢ci the enforcement of the lien or any provision
hereof shall be subject to any defense which wouid ot he good and available to the party
interposing the same in an action at law upon the Note.

Section 6.10. Invalidity of Certain Provisions. If the lien of this Mortgage is invalid or
unenforceable as to any part of the indebtedness secured by.iris, Mortgage, or if such lien is
invalid or unenforceable as to any part of the Property, the unsccured or partially secured
portion of the indebtedness secured by this Mortgage shall be coripletely paid prior to the
payment of the remaining and secured or partially secured portion theieof, and all payments
made on the indebtedness secured by this Mortgage, whether voluntary or viaar foreclosure or
other enfercement action or procedure, shall be considered to have been firel paid on and
applied to the full payment of that portion thereof which is not secured or fully zesured by the
lien of this Mortgage.

Section 6.11. lllegality of Terms. Nothing herein or in the Note contained nor any
transaction related thereto shall be construed or shall so operate either presently or
prospectively, (i) to require Mortgagor to pay interest at a rate greater than is now lawful in such
case to contract for, but shall require payment of interest only to the extent of such lawful rate,
or (ii) to require Mortgagor to make any payment or do any act contrary to law. If any provision
contained in this Mortgage shall otherwise so operate to invalidate this Mortgage, in whole or in
part, then such provision only shall be held for naught as 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.
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Section 6.12. Mortgagee's Right to Deal with Transferee. In the event of the
voluntary sale, or transfer by operation of law, or otherwise, of all or any part of the Property,
Mortgagee is hereby authorized and empowered to deal with such vendee or transferee with
reference to the Property, 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 undertakings hereunder,
specifically including Section 2.13(d) hereof, and without Mortgagee waiving its rights to
accelerate the Note as set forth in Section 2.13(d).

Section 6.13. Intentionally Deleted.

Section 6.14. Notices. Al notices and other communications provided for in this
Mortgage (“Piotices”) shall be in writing. The “Notice Addresses” of the parties for purposes
of this Mortgay~z are as follows:

Mortoager: 660 Indian Hill, LLC Series 542
660 Indian Hill, LLC Series 920
660 Indian Hill

Deerfield, lllinois 60015
E-Mail: stephen@660management.com

Mortgagee: The Budman Building, LLC
2023 West Pierce Street
~hicago, lllinois 60622
Aur:nton: Leigh Ballen

E—mail:. leigh@chicagobridgeloan.com

or such other address as a party may designate by notice duly given in accordance with this
Section to the other parties. A Notice to a party shall be-<rfective when delivered to such party’s
Notice Address by any means, in¢luding, without limitation, persoral delivery by the party giving
the Notice, delivery by United States regular, certified or regisiered mail, or delivery by a
commercial courier or delivery service. If the Notice Address of = party includes a facsimile
number or electronic mail address, Notice given by facsimile or electiunic mail shall be effective
when delivered at such facsimile number or email address. If delivery 0! a Notice is refused, it
shall be deemed to have been delivered at the time of such refusal of delivery. The party giving
a Notice shall have the burden of establishing the fact and date of delivery cr rofiisal of delivery
of a Notice.

Section 6.15. Binding Effect. This Mortgage and each and every (ccvenant,
agreement and other provision hereof shall be binding upon Mortgagor and its successors and
assigns, including, without limitation, each and every from time to time record owner of the
Property or any other person having an interest therein, and shall inure to the benefit of
Mortgagee and its successors and assigns. Wherever herein Mortgagee is referred to, such
reference shall be deemed to include the holder from time to time of the Note, whether so
expressed or not; and each such holder of the Note shall have and enjoy all of the rights,
privileges, powers, options and benefits afforded hereby and hereunder, and may enforce all
and every of the terms and provisions hereof, as fully and to the same extent and with the same
effect as if such from time to time holder were herein by name specifically granted such rights,
privileges, powers, options and benefits and was herein by name designated Mortgagee.
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Section 6.16. Covenants to Run with the Land. All the covenants hereof shall run
with the land.

Section 6.17. Entire Agreement; No Reliance. This Mortgage sets forth all of the
covenants, promises, agreements, conditions and understandings of the parties relating to the
subject matter of this Mortgage, and there are no covenants, promises, agreements, conditions
or understandings, either oral or written, between them relating to the subject matter of this
Mortgage other than as are herein set forth. Mortgagor acknowledges that it is executing this
Mortgage without relying on any statements, representations or warranties, either oral or written,
that are not expressly set forth herein.

Seition 6.18. Governing Law; Severability; Modification. This Mortgage shall be

governed ov-ine laws of the State of lllinois. In the event that any provision or clause of this
Mortgage corir'icis with applicable laws, such conflicts shall not affect other provisions hereof
which can be givea effect without the conflicting provision, and to this end the provisions of this
Mortgage are deciziec: to be severable. This Mortgage and each provision hereof may be
modified, amended, ‘changed, altered, waived, terminated or discharged only by a written
instrument signed by the paity sought to be bound by such modification, amendment, change,
alteration, waiver, terminaticii or discharge.

Section 6.19. Meanings... Wherever in this Mortgage the context requires or permits,
the singular shall include the plural, the plural shall include the singular and the masculine,
feminine and neuter shall be freely interchangeable.

Section 6,20. Captions. The capticns ¢r headings at the beginning of each Article and
Section hereof are for the convenience of the partizs and are not a part of this Mortgage.

Section 6.21. Approval or Consent of Mortoagee. Wherever in this Mortgage
provision is made for the approval or consent of Mciicagee, or that any matter is to be to
Mortgagee’s satisfaction, or that any matter is to be as-Gstimated or determined by Mortgagee,
or the like, unless specifically stated to the contrary, such approval, consent, satisfaction,
estimate, determination or the like shall be made, given or deteimined by Mortgagee in its sole
and absolute discretion.

Section 6.22. Construction and Interpretation. Mortgagor anc' Mortgagee, and their
respective legal counsel, have participated in the drafting of this Mortgage, =id accordingly the
general rule of construction to the effect that any ambiguities in a contract.arz t> be resolved
against the party drafting the contract shall not be employed in the corstruction and
interpretation of this Mortgage. Where the context so requires, words used in the singular shall
include the plural and vice versa. In addition, without limiting the effect of specific refsrences in
any provision of this Mortgage, the term “Mortgagor” shall be deemed to refer to Mortgagor and
each person of which Mortgagor is composed from time to time, as the sense of a particular
provision may require.

Section 6.23. Joint and Several. The obligations of Mortgagor under the Mortgage
shall be joint and several obligations of the parties composing Mortgagor, and of each such
parties’ heirs, personal representatives, successors and assigns.

[SIGNATURE PAGE(S) AND EXHIBIT(S),
IF ANY, FOLLOW THIS PAGE]
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IN WITNESS WHEREQF, Mortgagor has caused this instrument to be executed
as of the date first above written.

MORTGAGOR:

660 INDIAN HILL, LLC SERIES 5§42, an lllinois
series limited liability company

By: 7%):“& Pﬂ.

Name; P Sraiteo  Prvivie
Title: Pl fon - AVGA

660 INDIAN HILL, LLC SERIES 920, an llinois
series limited liability company

T W
Name: FSnadite
Title: Py g - AWty on

[signature page to Indian Hill Mortgage]
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STATE OF ILLINOIS )

) SS
COUNTY OF ( skt )

STATE OF ILLINOIS )
) (ss
COUNTY OF L_ o0 )

The foregoing instrumept was ackno v!edged before me this
September 2016 by . ot

] <74
of 660 Indian Hill, LLC

day of

PRAALLLES

eIy 1'1 E‘J“U\L SEAL

u”fw" -:._.'.Bmh\h

Comff":" on ;4-14‘1“'\""';{’4’{”
4«'.‘}(,,)-
& o H,«r,{,,.c
j— »

[notary page to indian Hill Mortgage]

NY 00034942 v]




Tt 1626610103 Page: 28 of 29

UNOFFICIAL COPY

EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY

PARCEL 1.

THE WEST 65.00 FEET OF LOTS 74 TO 80, INCLUSIVE IN ASSESSOR'S DIVISION OF
BLOCK 11 IN CANAL TRUSTEES' SUBDIVISION OF SECTION 33, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINQIS.

Common Address: 542 West 35" Street, Chicago, Illinois
Parcel Nurbzr: 17-33-122-089-0000
PARCEL 2:

LOTS 16 AND 17 AND THE.SOUTH 1/2 OF THE VACATED ALLEY, LYING NORTH OF AND
ADJOINING SAID LOTS & AND 17 IN BLOCK 17 OF GAGE, LEMOYNE, HUBBARD AND
OTHERS' SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 32,
TOWNSHIP 38 NORTH, RANG 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINQIS.

Common Address: 928 West 36" Place, Chicago, lllinois
Parcel Number: 17-32-418-025-00%0
PARCEL 3:

LOTS 18, 19 AND 20 AND THE SOUTH 1/2 OF VACATEL! ALLEY, LYING NORTH OF AND
ADJOINING LOTS 18, 19 AND 20 IN BLOCK 17 OF GAGE, =MOYNE, HUBBARD AND
OTHERS' SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEAZT 1/4 OF SECTION 32,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINC!~AL'MERIDIAN, IN COOK
COUNTY, ILLINQIS.

Common Address: 932-934 West 38" Place, Chicago, lllinois

Parcel Number: 17-32-418-026-0000
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EXHIBIT B

FORM OF TENANT NOTICE

. 20

To:

Re: Lease of

From ‘aisa-aiter your receipt of this notice, you are hereby authorized and directed to
make payment of @/ rent and other amounts coming due under your lease by check drawn to
the order of The Budizn Building, LLC and mailed to the following address:

T.1e Budman Building, LLC
20253 Nest Pierce Street
Chicagn, lllinois 60622

This notice is not subject to changs without the written consent of The Budman Building,
LLC.

Thank you for your cooperation.
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