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MODIFICATION AND AMENDMENT TO LOAN AGREEMENT AND NOTE
REPLACEMENT

This Modification and Aineadment to Loan Agreement and Note Replacement
("Modification Agreement") is made and <ntered into as of the 1% day of September, 2016 by and
between SENIOR SUITES CHICAGO HEGEYISCH LLC, an Illinois limited liability company
("Borrower"), whose address is 303 E. Wacker. Snite 2400, Chicago, Illinois 60601, and BMO
HARRIS BANK N.A., a national banking associatioz, formerly known as Harris Trust and Savings
Bank, an Iilinois banking corporation (“Lender”™), whosc address is 115 S, LaSalle Street-20W,
Chicago, IL 60603.
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A.  Bormrower is the owner of (i) fee simple title in and to t4e réal property situated at
13550 S. Avenue O in the City of Chicago, llinois and legally described in Exnibit A hereto and all

rights appurtenant thereto and all improvements, now or hereafter constrarted thereon and all
personal property used in the operation thereof (collectively, the “Property™).

B. Borrower and Lender have heretofore made, executed and delivered that eérain Loan
Agreement (Construction Loan Converting to Term Loan) (the “Loan Agreement”), daird is of
September 14, 2000, pursuant to the terms of which Lender agreed to make a mortgage loan (the
“Loan") to Borrower in an original principal amount not to exceed Three Hundred Forty One
Thousand and No/100 Dollars ($341,000.00), as evidenced by that certain promissory note (the
"Original Note"), dated as of September 14, 2000, executed by Borrower to the order of Lender.

NOoo 14771 -

C.  The Loan is secured by, among other things, (i) that certain Construction Mortgage,
Personal Property Security Agreement, Assignment of Leases and Rentals and Financing Statement
(the “Mortgage”), dated as of September 14, 2000, made by the Borrower to the Lender
encumbering the Borrower’s interest in the Property and recorded in the Office of the Recorder of
Cook County, Illinois on September 19, 2000 as Document No. 00730545.

oL
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D. - Asofthe date hereof, the outstanding principal balance of the Loan is Two Hundred

Near North National Title
m N- Lﬂsm

Chicago, IL 60601
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Sixty-Nine Thousand Eighty-Eight and 23/100 Dollars ($269,088.23).

E. Borrower and Lender desire and intend by this Modification Agreement to amend,
replace and reinstate the Original Note with the replacement promissory note attached hereto as
Exhibit B (the “Replacement Note”) and amend the Loan Agreement to, among other things, (a)
extend the Maturity Date of the Note from September 1, 2016 to September 1, 2021, (b) change the
interest rate on the Loan to a variable interest rate as herein provided, (¢) provide for fixed monthly
principat peyments of $1,494.94, plus interest at the variable interest rate, and (d) provide for an
upfront extension fee of .25% of the principal balance of the Loan.

F. AS ws=d here, the term "Loan Documents" means the Loan Agreement, the
Replacement Note, the Mortgage and any other documents executed to evidence or secure the Loan, as
any-or all of them may h7ve been amended to date. This Agreement is a Loan Document.

G. Al capitalized t&rms not otherwise defined herein shall have the meanings assigned to
such terms in the Loan Agreemert.

NOW, THEREFORE, in considzr.zn of Ten Dollars ($10.00) paid and for other good and
valuable consideration, the receipt and suf'iciency of which is hereby acknowledged, the parties
hereto agree as follows:

1. Recitals. The Borrower certifies that *he recitals set forth above in the Factual
Background are true, accurate and correct,

2. Reaffirmation of Loan. The Borrower hereby ree{inns all of its obligations under the
Loan Documents, including, without limitation, the Replacement Mot<. and Borrower acknowledges
that it has no claims, offsets or defenses with respect to the payment cf surns due under the Loan
Agreement, the Replacement Note, the Mortgage or any of the other Loz Decument to which the
Borrower is a party.

3. Replacement Note. The parties hereby intend to amend, restaie-zo replace the
Original Note in its entirety with the Replacement Note and upon the execution and diivery of the
Replacement Note, the Replacement Note shall amend, restate, supersede and replace the Oigirai Note
in its entirety.

4, Modifications te Loan Agreement. The Loan Agreement is hereby modified,
amended and supplemented as follows:

"(a)  Notwithstanding anything to the contrary contained in the Loan Agreement, all
references in the Loan Agreement to the term “Note” shall be deemed to mean and reference the
Replacement Note.

(b)  Notwithstanding anything to the contrary contained in the Loan Agreement, all
references in the Loan Agreement to the term “Maturity Date” shall be deemed to mean September

1,2021.
2
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(c)  The following definitions are hereby added to the Loan Agreement:

“OFAC” means the Office of Foreign Asset Control, U.S. Department of the Treasury.

“OFAC List” means the Specially Designated Nationals and Blocked Persons List
maintained by OFAC.

“QF4C Rules” shall have the meaning set forth in Section 3.1.41.

“Patrini Act” means the USA Patriot Act (Pub. L. 107-56, signed into law October 26,
2001), as amendec

5. Borrove-"s Reimbursement Obligation/Extension Fee. In consideration of the
extension of the term of the Loun and the other amendments to the Loan Documnents set forth in this

Modification Agreement, the Bomro-2r shall pay to Lender contemporaneously with the execution and
delivery of this Modification Agreement, a modification and extension fee equal to Six Hundred
Seventy-Two and 72/100 Dollars (§¢72.72). Borrower shall pay and reimburse Lender for all
reasonable costs and expenses incurred by i cnder in connection with this Modification Agreement,
including, without limitation, legal fees and cxpences of Lender’s counsel.

6. Conditions Precedent. Before thiz Agreement becomes effective and any party
becomes obligated under it, all of the following conditic~is <hall have been satisfied at Borrower's sole
cost and expense in a manner acceptable to Lender in the ez«vise of Lender's sole judgment:

(@)  Lender shall have received such assurance as Lencer m.ay require that the validity and
priority of the Mortgage has not been and will not be impaired by this “preement or the transactions
contemplated by this Agreement, including a date down endorsement tr ve attached to Loan Title
Policy No. N0001477P, dated September 19, 2000 (the “Title Policy”), issucd by Near North National
Title LLC, as agent for Ticor Title Insurance Company.

(b)  Lender shall have received fully executed and, where appropriate, 2ikmowledged
originals of this Agreement and the Replacement Note, and (ii) any other documents whicp Lzader may
require or request in accordance with this Agreement or the other Loan Documents.

(¢)  Lender shall have received an extension fee required by Section 5 hereof in immediately
available funds.

(d)  Lender shall have received reimbursement, in immediately available funds, of all costs
and expenses incurred by Lender in connection with this Agreement, including charges for title
ipsurance (including endorsements), recording, filing and escrow charges, fees for appraisal,
architectural and engineering review, construction services and environmental services, mortgage taxes,
and legal fees and expenses of Lender's counsel. Borrower acknowledges that the extension fee
payable in connection with this transaction does not include the amounts payable by Borrower under
this subsection.

3
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7. Borrower's Representations and Warranties. Borrower represents and warrants to
Lender as follows:

(@)  LoanDocuments. All representations and warranties made and given by Borrower in
the Loan Agreement and the othet Loan Documents are true, accurate and correct as of the date hereof,

() No Event of Defaylt. No Event of Default under the Loan Agreement or any of the
other Loar L)acuments has occurred and is continuing, and no event has occurred and is continuing
which, with azi<e or the passage of time or both, would be a Default or an Event of Defauit.

(¢)  Coiistars!, Borrower lawfully holds title to the Property, free and clear of any liens or
encumbrances, other taa #s are expressly identified in the Title Policy, and the security interest of
Iender therein is a first prioriiy lien therein, free and clear of any other liens or encumbrances, other
than as are expressly identificd in the Title Policy.

(d)  Organization/Authoiity.) Borrower is a limited liability company, duly organized,
validly existing and in good standing urider the laws of the State of Ilinois. Senior Suites Chicago
Corporation, an [llinois corporation (the* vianager”™), duly organized, validly existing and in good
standing under the laws of the State of Tllinois, and is the sole manager of the Borrower. There have
been no material changes in the organization, owiership structure or formation documents of Borrower
or General Partner since the execution and delivery «f the Loan Agreement, except as set forth on
Exhibit C attached hereto. The principal place of businzss of the Borrower is 303 E. Wacker, Suite
2400, Chicago, Illinois 60601. Each of the Borrower ard Manager has taken all partnership and
corporate actions, as are necessary to authorize the execution 22 delivery of this Modification
Agreement, and the Replacement Note and this Modification Agreement, the Replacement Note and
the other Loan Documents, as hereby modified, constitute valid and vi1ding obligations of each of
them, enfotceable in accordance with their terms, subject to applicebie cankruptey, insolvency,
reorganization, moratorium or other law and equity principles applied for the relief of debtors
heretofore or hereafter enacted. This Modification Agreementand the Replace:ent Note is authorized
under, and does not violate or conflict with, or cause & default under, the Berrover’s operating
agreement or with any other contract or agreement to which the Borrower or Manage: 33 party or is
bound or violate or contravene any law to which the Borrower is subject, Borrower's oigunizational
identification number, if any, assigned by the state of its incorporation or organization is U= 17807.
Borrower’s federal tax identification number is 36-4392390.

(¢)  Investment Company Act. Borrower is not (a) an “investment company” or a
company “controlled” by an “investment company,” within the meaning of the Investment Company
Act of 1940, as amended; or (b) subject to any other federal or state law or regulation which purports
to restrict or regulate its ability to borrow money. :

(§  NoBankruptcy Filing. Borrower is not conterplating either the filing of a petition
by it under any state or federal bankruptey or insolvency laws or the liquidation of its assets or
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property and Borrower does not have any knowledge of any Person contemplating the filing of any
such petition against it.

(g)  Foreign Person. Borrower is not a “foreign person” within the meaning of Section
1445(f)(3) of the Code

(h)  Customer Identification — USA Patriot Act Notice; QFAC. Lender hereby notifies
Borrowe: that pursuant to the requirements of the Patriot Act and Lender’s policies and practices,
Lender is required to obtain, verify and record certain information and documentation that identifies
Borrower, wiicl information includes the name and address of Borrower and such other information
that will allow Leudar to identify Borrower in accordance with the Patriot Act. Borrower represents
and covenants tha i i4-not and will not become a person (individually, a “Prohibited Person” and
collectively “Prohibited Persons™) listed on the OFAC List or otherwise subject to any other
prohibitions o restriction imnosed by any Prescribed Laws administered by OFAC (collectively the
“OFAC Rules”). Bommower 1ezieients and covenants that it also (a) is not and will not become owned
or controlled by a Prohibited Persoui, (b) is not acting and will not act for or on behalf of a Prohibited
Person, (c) is not otherwise associated with and will not become associated with a Prohibited Person,
(d}is not providing and will not provide ey material, financial or technological support for or financial
or other service to or in support of acts of icr=>rism for a Prohibited Person. Borrower will not transfer
any interest in Borrower to or enter into a Lease i a Prohibited Person. Borrower shall immediately
notify Lender if Borrower has knowledge thai Grarantor or any member or beneficial owner of
Borrower or Guarantor is or becomes a Prohibited 2ezsun or is indicted on or arraigned and held over
on charges involving money Jaundering or predicate ciiands to money laundering. Borrower will not
enter into any Lease or any other transaction or undertake aiy activities related to the Loan in violation
of the Anti-Money Laundering Laws. Borrower shall (A) notuse or permit the use of any proceeds of
the Loan in any way that will violate either the OFAC Rules or Anti-Money Laundering Laws, (B)
comply and cause all of its subsidiaries to comply with applicabls ©FAC Rules and Anti-Money
Laundering Laws, {C) provide information as Lender may require from tir< i time to permit Lender to
satisfy its obligations under the OFAC Rules and/or the Anti-Money Laundering Laws, and (D) not
engage in or conspire to engage in any transaction that evades or avoids, or haz the purpose of evading
or avoiding, or attempts to violate, any of the foregoing. Borrower shall immediat:ly 1.otify Lender if
any Tenant becomes a Prohibited Person or (1) is convicted of, (2) pleads nolo coniendere to, 3)is
indicted on, or (4) is arraigned and held over on charges involving money launderirg or predicate
crimes to money laundering.

8. Incorporation. This Modification Agreement shall form a part of the Loan
Agreement, the Replacement Note and the other Loan Documents, and all references to a given Loan
Document shall mean that document as hereby modified. All references inthe Loan Documents to the
terms “Loan Agreement” and “Note” shall be deemed to mean and reference the Replacement Note
and the Loan Agreement, as hereby modified, amended and supplemented.

9, No Prejudice; Reservation of Rights. This Modification Agreement shall not
prejudice any rights or remedies of Lender under the Loan Agreement and the other Loan Documents.
Lender reserves, without limitation, all rights that it has against any indemnitor, guarantor, or endorser
of the Loan or the Collateral.

5
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10.  NolImpairment. Except as specifically hereby amended, the Loan Agreement and the
other Loan Documents shall each remain unaffected by this Modification Agreement and all Loan
Documents shall remain in full force and effect and are hereby ratified and affirmed. Nothing in this
Modification Agreement shall impair the lien of the Lender in the Property pursuant to the Mortgage.

11.  Successors and Assigns. The provisions of this Modification Agreement shall inure
to the bepzfit of, and be binding upon, the parties hereto and their respective successors and assigns.

127/ Ratification. Except as expressly modified and supplemented hereby, the terms,
conditions ang provisions of the Loan Agreement and the other Loan Documents shall continue in
effect unchanged (i are hereby in all respects ratified and confirmed.

13.  Counter_arts. This Modification Agreement may be executed in multiple counterparts.

14, Time of the Essenc2. TIMEIS OF THE ESSENCE WITH RESPECT TO THIS
AGREEMENT.

15, Miscellaneous. This Apreeinent and any attached consents or exhibits requiring
signatures may be executed in counterparts, and a'! counterparts shall constitute but one and the same
document. Ifany court of competent jurisdictior. determines any provision of this Agreement or any of
the other Loan Documents to be invalid, illegal or unenforceable, that portion shall be deemed severed
from the rest, which shall remain in full force and effect =5 though the invalid, illegal or unenforceable
portion had never been a part of the Loan Documents, Thi~ Aigreement shall be governed by the laws
of the State of [llinois, without regard to the choice of law rulcof that State. As used here, the word
"include(s)" means "includes(s), without limitation," and the worc "in:luding” means "including, but
not limited to,"

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK?
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IN WITNESS WHEREOF, Borrower and Lender have executed this Modification Agreement

as of the date herein above first written.

BORROWER:

SENIOR SUITES CHICAGO HEGEWISCH
LLC, an [Ikineis limited liability company

By:  Senior Suitss Chicago Corporation,

an lilingis corporatign, its manager
WC’,‘/W?Z ~
By:

Name: ch&ﬂ‘(.;;o wvanS b
Title: A‘f-“" T‘(‘Qe—rg P

LENDER.:

BMO HARRIS BANK N.A., a national
banking association, formerly known as Harris
Trust and Savings Baok, an Iltinois banking
corporation

By:
Name:
Title:




1628010049 Page: 8 of 20

"UNOFFICIAL COPY

IN WITNESS WHEREOF, Borrower and Lender have executed this Modification Agreement
as of the date herein above first written.

BORROWER: LENDER:

SENIOR SUITES CHICAGO HEGEWISCH ~ BMO HARRISBANKN.A,, a national

LLC, an [l}i10]s limited liability company banking association, formerly known as Harris
Trust and Savings Bank, an Illinois banking

By:  Senior Suites Chicago Corporation, corporation

an [llinois curporation, its manager

By:
Name:
Title;
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STATE OF ILLINOIS, COUNTY OF COOK, TO WIT:

I . a Notary Public, in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that B bavt Gesuvtn sk who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument as the Aggh. Troe-S7 of Senior
Suites Chicago Corporation, an Illinois corporation, the managing member of Senior Suites Chicago
Hegewisch LLC, an Illinois limited ligbility company, appeared before me this day in person and
acknowledsad that he/she signed and delivered the said instrument as his/her own free and voluntary
act and as te Free and voluntary act of said corporation for the uses and purposes therein.

DY e
Given under my hand and notarial seal this 27 day of S?h-*‘g 2016.

ut | -
Notary Public

a2 e B IRATNAAAAAI I

------------------------- r
. 3 1

OFFICIAL SEAL .
DEBORAH D'ATTOMO
3 §  NOTARY PUBLIC- STATE OF ILNOIS
| $ MY COMMISSION EXPIRES:00/18/18

. AR

My Commission Expires: 4 -\y¢- @ ¢

W

WA
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STATE OF ILLINOIS, COUNTY OF COOK, TO WIT:

I M&_{AMNotary Public, in and for said County, in the State aforesaid, DO

HEREBY CERTIFY that Jamus J_inNeat , who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument asthe Ve, Prestclen F of BMO

Harris Bank N.A., a national banking association, appeared before me this day in person and
acknowledged that he/she signed and delivered the said instrument as his/her own free and voluntary
act and as the iree and voluntary act of said banking association for the uses and purposes therein.

Given undét 'ny hand and notarial seal thiserg day of & clembn2016.

Notary Public

OFFICIAL
s SEAL
Conr “f;'lc - Stale of lllin%sl

My Commission Expires:
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EXHIBIT A

DESCRIPTION OF PROPERTY

PARCEL Y, THAY-FA%F OF BLOGK 18 N THE CALUMET AkD GHICAGO CANAL AND DOCK COMPANY SUBDMIS
{4E NORTHEAST 70/ THE SOUTHEAST 1/4 AND THE SQUTH ACHES OF THE SOUTHEAST 1/4 OF THE NDA?SE%'T
174 OF SEGTION 31, TON!SHIF 57 NORTH, FANGE 15 EAST OF THE THIRD PRINGIPAL MERIDIAN AND THAY PARY OF THE
HhST 172 OF SOUTH GRESAY AVENUE AS RECORDED IN SAID SUBDIMISION, I COOK COUNTY, ILLINOIS DESCRIBED
8 FOLLOWS: BEGINNING AT A FOINT IN THE EAST LINE OF SAID BLOCK 18, EX0 POINT BEING 184.80 FEET NORTH OF
THE T CORNER UF AFORESAID BLOCK 18: THENCE SOUTH ALONG SAID EAST LINE 17 FEET 1O THE
SOUTUEFLY UNE OF THE SOUTH CHICAGO AND SOUTHERN RALWAY COMPANY RIGHT OF WAY, THENCE
. RLY, ALONG SAID RIGH T C'F WAY LINE BEING A CURVED LINE CONVEX T0 THE NORTHWEST MO HAVING
3 FADILS OF 553.70 FEET WHOSE Luns CHORD FORNS AR ANGLE OF 86 DEGREES 1% MNUTES 53 SECONDS WATH
THE AFORESATD EAST UNE OF BLOCK 18 W4i2N MEASURED ™ THE THIFD QUADRANT, AN ARC DISTANGE OF 371.80
FEET 10 THE POINT OF THE INTERSECTIO! WATE) THE CENTER LING OF SOUTH GREENBAY AVENUE, SAID POINT BEING
e\ FEET NORTH OF THE SOUTH LINE OF AFRIESAID BLOSK 18; THENGE NORTH ON THE CENTER LINE OF SOUTH
A L BAY AVENUE 306,15 FEET TO A POIRT VAHICH IS 13 FEET SOUTHERLY OF THE CENTER LINE OF THE
PENNSYLVANIA RAILROAD HAMMOND BRANCH TR/ GK: THENGE SOUTHEASTERLY ON'A CURVED UNE CONVEX TO THE
SOUTH WEST AND HAVING A RADIUS OF 80511 FELT %1 ARG DISTANGE OF 369,04 FEET TO THE POINT OF BEGINNING
{EXCERT THAT PART LYING EASTERLY OF THE WESTER RIGHT OF WAY LINE OF AVENUE "Q", GAID WESTERLY RIGHT
OF WY LINE BEING DESCRIBED AS FOLLOWS: A STRAGHT it DRAWN THROUGH A POINT IN THE NORTR LINE OF
e s o o e L o e AT G e e
B INT IS 50 FEET
'SAID SECTION 2%, IN COOK COUNTY, ILLINOIS, WEST OF YHE EAST LINE OF

ARCEL % THE SOUTH 1718 FEET OF H1LOCK 18 OF _ ‘

THE SUBDMISION MADE BY THE CALUMET AND CHICAGO CANAL AND BOGK COMPAKT{ S THE NORTHEAST 1/4 OF THE
SOUTHEAST 1/4 AND THE SOUTH 5 ACRES, OF THE SOUTHEAST 1/4 OF THE NORTHEAGT. /4 OF SECTION 81, TOWNSHIP
27 NORTH, PANGE 15 EAST OF THE THIRD PRINCIFAL MERIDAN, EXCEFT FROM SAID PRZWIELS THAT PART THEREOF
CONVEYED BY DEEQ DATED AUGUST 10, 1914 TO THE SOUTH CHICAGO AND SOUTA=rY RAILWAY COMPANY
BESCRIBED AS FOLLOWS: TO WIT, BEGINNING AT A POINT IN THE WEST LINE OF SAI3 BLOCK 18, 1719 FEEY
NORTHWAFDLY MEASURED ALONG SAID WEST LINE FROM THE SOUTR UNE OF THE NORTHEAST 1/4 OF THE
SOUTHEAST 1/4 OF SAID SECTION 31, THENCE EASTWARDLY ALONG THE NORTH LINE OF THE 50\ 171, FEET OF
SAID BLOCK 18, 300.7 MORE OR LESS TO THE EAST LINE OF SAID SECTION, THENCE SOUTHWARDLY ALOM 5 SAID EAST
LINE 4 FEET, THENCE SOUTHWARDLY BY A SURVED LINE CONVEX TOWARD THE NORTH WEST HAV 1% & AANIUS OF
5537 FEET TO A POINT IN THE WEST LINE OF SAD BLOCK 16 WHERE SAID CURVE UNE INTERSECTS Tt 1B SND WEST
LINE OF SAID BLOGK 18 AND THENCE NORTHWARDLY ALONG SAID WEST LINE TO THE PDINT OF BEGINNING. /=XCEPT

THAT PARY TAKEN FOR AVEHUE *Cr) IN COOK COUNTY, ILLINOIS.

PIN:  26-31-414-021-0000 and 26-31414-032-0000

Common Address: 13550 8. Avenue O
Chicago, Nlinois
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EXHIBIT B

FORM OF REPLACEMENT NOTE

REPLACEMENT PROMISSORY NOTE

Chicago, Illinois
$269,088.22 September 1, 2016

FOR VALUE RECEIVED SENIOR SUITES CHICAGO HEGEWISCH LLC, an Illinois
limited liability compeZy, as maker, having its principal place of business at 303 E, Wacker, Suite
2400, Chicago, Hlinois €061 (“Borrower”), hereby unconditionally promises to pay to BMO
HARRIS BANK N_.A., anational banking association, or its registered assigns, having an address at
115 S. LaSalle Street-20W, Chicago. Tllinois 60603 (“Lender”), or at such other place as the holder
hereof may from time to time designzir-in writing, the principal sum of Two Hundred Sixty-Nine
Thousand Eighty-Eight and 23/100 Dol ($269,088.23) , in lawful money of the United States of
America, with interest thereon to be compricd from the date of this Promissory Note (this
“Replacement Promissory Note™) at the Intorest Rate (as hereinafter defined), and to be paid in
arrears in accordance with the terms of this Note &n7, faat certain Loan Agreement dated September
14, 2000 between Borrower and Lender, as amended Ty tist certain Modification and Amendment to
Loan Agreement and Note Replacement, dated September 1, 2016, between Borrower and Lender
(as the same may be further amended, restated, replaced, sy plemented or otherwise modified from
time to time, the “Loan Agreement”). All capitalized terms not defined herein shall have the
respective meanings set forth in the Loan Agreement.

THIS NOTE AMENDS, RESTATES AND REPLACES IN ITS ENTIRETY THAT CERTAIN
PROMISSORY NOTE, DATED AS OF SEPTEMBER 14, 2000 EXECUTED AND DELIVERED BY THE
BORROWER TO THE ORDER OF THE LENDER PURSUANT TO THE LOAN AGREEMEN ",

ARTICLE 1: DEFINITIONS
“Applicable Margin” means two and fifty-five hundredths percent (2.55 %).

“Business Day” shall mean any day other than a Saturday, a Sunday or a legal holiday on
which national banks are not open for general business in the State of Illinois.

“Change Date” shall mean the first day of the calendar month commencing with September
1, 2016.

“Default Rate” shall mean, with respect to the Loan, arate per annum equal to the lesser of
(i) the maximum rate permitted by applicable law, or (ii) five percent (5%) above the Interest Rate

“Event of Default” has the meaning assigned to such term in the Loan Agreement.



1628010049 Page: 13 of 20

~ UNOFFICIAL COPY

«Interest Rate” means a variable rate per annum equal to the sum of (g) the LIBOR Rate,
plus (b) the Applicable Margin, increasing or decreasing with each increase or decrease in the
LIBOR Rate.

“L JROR Rate” shall mean the 1-month London Interbank Offered Rate (LIBOR) as reported
on the applicable Bloomberg screen page (or such other commercially available source providing
such quotations as may be designated by the Bank from time to time) on the relevant Change Date
(or, if s¢h Change Date is not a Business Day, on the immediately prior Business Day), unless such
rate is no lediwer available or published, in which case such rate shall be at a comparable index rate
selected by tae . ~uder with notice to the Borrower, provided that in no event shall the “LIBOR Rate”
be less than 0.:00%. The Lender shall determine the interest rate applicable to the Loan based on the
foregoing, and its-aeicrmination thereof shall be conclusive and binding except in the case of
manifest error.

“oan” shall mean ths !san evidenced by this Replacement Promissory Note.

“Maximum Legal Rate™ shall mean the maximum non-usurious Interest Rate, if any, that at
any time or from time to time may oe eontracted for, taken, reserved, charged or received on the
Indebtedness evidenced by this Replacemen Promissory Note and as provided for herein or the other
Loan Documents, under the laws of suck state or states whose laws are held by any court of
competent jurisdiction to govern the interest 1ate provisions of the Loan

ARTICLE 2: PAYMENT TERMS
(a) Interest Rate.

(i)  Interest Rate. Except as herein provided with respect to interest
accruing at the Default Rate, interest on the principal balance of the .¢an outstanding from time to
time shall accrue at a variable rate per annum equal to the Interest Rate.

(i)  Default Rate. During the existence of an.)ivent of Defauit, the
outstanding principal balance of the Loan and, to the extent permitted by law, ove: due interest in
respect of the Loan, shall accrue interest at the Default Rate, calculated from the date the Default
oecurred which led to such an Bvent of Default without regard to any grace or cure perics contained
herein.

(i)  InterestCalculation. Intereston the outstanding principal balance of
the Loan shall be calculated by muitiplying (a) the actual number of days elapsed in the period for
which the calculation is being made by (b) a daily rate based ona three hundred sixty (360)- day year
(that is, the Interest Rate or the Default Rate, as then applicable, expressed as an annual rate divided
by 360) by (c) the outstanding principal balance. Borrower acknowledges this will result in a higher
rate of interest than if interest were calculated based on a 365-366-day year and waives any right to
object to said basis of calculation. The accrual period for calculating interest due on each Monthly
Payment Date shall be the calendar month immediately prior to such Monthly Payment Date.

(b) Loan Payments.

12
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(i)  Payment Before Maturity Date.

(A) Interest. Commencing on October 1, 2016, and on the first day of each
month thereafter, Borrower shall pay to Lender, equal monthly principal payments in the
amount of One Thousand Four Hundred Ninety-Four and 94/100 Dollars (§1,494.94), plus
accrued interest (in arrears) on the outstanding principal balance of the Loan at the Interest
Rate.

(B) Late Payment Charge. If any principal, interest or any other sum due under
the T'o7 Documents, other than the payment of principal due on the Maturity Date or a
paymeitt riquired pursuant to Section 2.4.3, is not paid by Borrower on the date on which it
is due and ik payment is not made within five (5) days after said payment is due, Borrower
shall pay to Leddr upon demand a late charge (“Late Charge”) in an amount equal to the
lesser of five percent (5%) of such unpaid sum or the maximum amount permitted by
applicable Law in o1de; 10 defray the expense incurred by Lender in handling and processing
such delinquent payment 2:d to compensate Lender for the loss of the use of such delinquent
payment. Any such amountshzll be secured by the Mortgage and the other Loan Documents.

(C) Payment on Maiu¢iiv Date, Borrower shall pay to Lender on September 1,
2021 (the “Maturity Date”) the ouistarding principal balance of the Loan, all accrued and
unpaid interest and all other amounts duc hereunder, the Mortgage and the other Loan
Documents,

(c)  Placeand Application of Payments. Ail g7 mentsof principal of and interest onthe
Loan, and of all other indebtedness evidenced hereby or zyable by Borrower under the Loan
Agreement and the other Loan Documents, shall be made by Boriowsr fo the Lender by no later than
12:00 p.m. (Chicago time) on the due date thereof at the office ot ilie 1 2nder in Chicago, llinois (or
such other location as the Lender may designate to Borrower), for (o~ benefit of the Lender(s)
entitled thereto. Any payments received after such time shall be deemer o have been received by
the Lender on the next Business Day. All such payments shall be mad¢ in U.S. Dollars, in
immediately available funds at the place of payment, in each case without set-ofZ or counterclaim.

* Anything contained herein to the contrary notwithstanding, all payments apd rollections
received in respect of the indebtedness evidenced hereby and all proceeds of any collateral securing
such indebtedness received, in each instance, by the Lender after acceleration or the final motiity of
the indebtedness evidenced hereby shall be remitted to the Lender and distributed as follows:

(i)  first, to the payment of any outstanding costs and
expenses incurred by the Lender, and any security trustee therefor, in
monitoring, verifying, protecting, preserving or enforcing the liens on the
collateral described in the Mortgage and the other Loan Documents, in
protecting, preserving or enforcing rights under the Loan Documents, and in
any event including all costs and expenses of a character which Borrower has
agreed to pay the Lender pursuant to the Loan Documents;
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(i)  second, to the payment of any outstanding interest,
Late Charges and fees due under the Loan Documents to be allocated prorata
in accordance with the aggregate unpaid amounts owing to each holder
thereof;

(iii)  third, pari passu to the payment or prepayment of
principal on the Loan;

(iv)  fourth, to the payment of all other unpaid indebtedness,
obligations, and liabilities of Borrower secured by the Loan Documents to be
allocated pro rata in accordance with the aggregate unpaid amounts owing to
each holder thereof; and

(v)  fifth, to Borrower or whoever else may be lawfully
entified thereto

ARTICLF 3: DEFAULT AND ACCELERATION

The Debt shall become immeriaiely due and payable at the option of Lender upon the
occurrence of an Event of Default or as civeiwise set forth in the Loan Agreement.

ARTICLE 4: L2AN DOCUMENTS

This Replacement Promissory Note is secuzed, by the Mortgage and the other Loan
Documents. All of the terms, covenants and conditicas contained in the Loan Agreement, the
Mortgage and the other Loan Documents are hereby made part of this Replacement Promissory Note
to the same extent and with the same force as if they were fully set forth herein. In the event of a
conflict or inconsistency between the terms of this Replacement P<umissory Note and the Loan
Agreement, the terms and provisions of the Loan Agreement shall govern:

ARTICLE 5: SAVINGS CLAUSE

Notwithstanding anything to the contrary, (a) all agreements and commuzicziions between
Borrower and Lender are hereby and shall automatically be limited so that, after takirg %ito account
all amounts deemed interest, the interest contracted for, charged or received by Lendes shzl! never
exceed the maximum lawful rate or amount, (b) in calculating whether any interest exceeds the
lawful maximum, all such interest shall be amortized, prorated, allocated and spread over the full
amount and term of all principal indebtedness of Borrower to Lender, and (c) if through any
contingency or event, Lender receives or is deemed to receive interest in excess of the lawful
maximum, any such excess shall be deemed to have been applied toward payment of the principal of
any and all then outstanding indebtedness of Borrower to Lender, or if there is no such indebtedness,
shall immediately be returned to Borrower.

ARTICLE 6: NO ORAL CHANGE

This Replacement Promissory Note may not be modified, amended, waived, extended,
changed, discharged or terminated orally or by any act or failure to act on the part of Borrower or
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Lender, but only by an agreement in writing signed by the party against whom enforcement of any
modification, amendment, waiver, extension, change, discharge or termination is sought.

ARTICLE 7: WAIVERS

Borrower and all others who may become liable for the payment of all or any part of the Debt
do hereby severally waive presentment and demand for payment, notice of dishonor, notice of
intentior. i accelerate, notice of acceleration, protest and notice of protest and non-payment and all
other riotices of any kind. No release of any security for the Debt or extension of time for payment of
this Replace:nent Promissory Note or any installment hereof, and no alteration, amendment or waiver
of any provisiun of this Replacement Promissory Note, the Loan Agreement or the other Loan
Documents made by agreement between Lender or any other Person shall release, modify, amend,
waive, extend, charige, discharge, terminate or affect the liability of Borrower or any other Person
who may become ligh!z-for the payment of all or any part of the Debt under this Replacement
Promissory Note, the Loar| A/sresment or the other Loan Documents. No notice to or demand on
Borrower shall be deemed to-be a waiver of the obligation of Borrower or of the right of Lender to
take further action without furthe- notice or demand as provided for in this Replacement Promissory
Note, the Loan Agreement or the othe: T.oan Documents. If Borrower is a partnership or limited
Tiability company, the agreements hereir contained shall remain in force and be applicable,
notwithstanding any changes in the Persons comprising the partnership or limited liability company,
and the term “Borrower,” as used herein, shall include any alternate or successor partnership or
limited Liability company, but any predecessor va:tnership or limited liability company and its
partners or members shall not thereby be released fiowi any liability. If Borrower is a corporation,
the agreements contained herein shall remain in full force’sud be applicable notwithstanding any
changes in the shareholders comprising, or the officers and riizectors relating to, the corporation, and
the term “Borrower,” as used herein, shall include any alternative o1 successor corporation, but any
predecessor corporation shall not be relieved of liability hereurder. Nothing in the foregoing
sentence shall be construed as a consent to, or a waiver of, any prohiviticz errestriction on transfers
of interests in such partnership, limited liability company or corporatior;, witich may be set forth in
the Loan Agreement, the Mortgage or any other Loan Document.

ARTICLE 8: TRANSFER

Upon the transfer of this Replacement Promissory Note, Borrower hereby waiviag nntice of
any such transfer, Lender may deliver all the collateral mortgaged, granted, pledged or assigned
pursuant to the Loan Documents, or any part thereof, to the transferee who shall thereupon become
vested with all the rights herein or under applicable law given to Lender with respect thereto, and
Lender shall thereafter forever be relieved and fully discharged from any liability or responsibility in
the matter; but Lender shall retain all rights hereby given to it with respect to any liabilities and the
collateral not so transferred.

ARTICLE 9; USURY SAVINGS

This Replacement Promissory Note and the other Loan Documents are subject to the
express condition that at no time shall Borrower be required to pay interest on the principal balance
of {he Loan at a rate which could subject Lender to either civil or criminal liability as a result of
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being in excess of the Maximum Legal Rate. Ifby the terms of this Replacement Promissory Note or
the other Loan Documents, Borrower is at any time required or obligated to pay interest on the
principal balance due hereunder at a rate in excess of the Maximum Legal Rate, the Interest Rate or
the Defanlt Rate, as the case may be, shall be deemed to be immediately reduced to the Maximum
Legal Rate and all previous payments in excess of the Maximum Legal Rate shall be deemed to have
been payments in reduction of principal and not on account of the interest due hereunder. All sums
paid or agreed to be paid to Lender for the use, forbearance, or detention of the sums due under the
Loan, sh~d), to the extent permitted by applicable law, be amortized, prorated, allocated, and spread
througnous the full stated term of the Loan until payment in full so that the rate or amount of interest
on accourit - ihe Loan does not exceed the Maximum Legal Rate from time to time in effect and
applicable to t4e J.oan for so long as the Loan is outstanding.

ARTICLE 10: RECOURSE

Except as otherwise cirpressly set forth in this Article 10, none of Borrower, or any director,
officer, manager, member, partiier, shareholder, trustee, trust beneficiary, or employee of Borrower,
shall have personal liability under th's Note or any other Loan Document for the repayment of the
indebtedness evidenced by this Replacement Promissory Note or for the performance of any other
obligations of Borrower under the Loar Dacnments, and Lender’s only recourse for the satisfaction
of such indebtedness and the performance ({such obligations shall be Lender’s exercise of its rights
and remedies with respect to the Property and 7.0y vther collateral held by Lender as security for such
indebtedness. This limitation on Borrower’s linkiliiyr shall not limit or impair Lender’s enforcement
of its rights against any guarantor under any Loan L)ocnment.

Notwithstanding the foregoing provisions of this Article 10, nothing herein contained shail
limit or restrict the ability of the Lender to seek or obtaiia judgment against the Borrower for
damages caused by the Borrower as a direct consequence of the occorence of any of the events set

forth below:
(i)  Borrower's fraud or material misrepresentation;

(i) the intentional misapplication by Borrower of insurance or condrmmn: tion proceeds;

(iii) the Borrower commilting or suffering to occur intentional waste or intentional
damage to the Real Estate;

(iv) Borrower's failure to comply with provisions of the Mortgage prohibiting the
voluntary sale or further encumbering of the collateral;

(v)  Borrower's failure to apply proceeds of rents and other income of the collateral toward
the costs of maintenance and operation of the Real Estate and to the payment of taxes, lien claims,
insurance premiums and debt service and other indebtedness to the extent that the Mortgage or other
Loan Documents required such rents and income to be so applied;

(vi)  Borrower's collection of rentals for periods of more than one month in advance under
leases of the Real Estate;
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(vii) the Borrower's failure to pay any loss, liability or expense (including reasonable
attorney’s fees) incurred by Lender or any of its affiliates arising out of any claim or allegation made
by Borrower, its successors or assigns, that this Note or the Loan Documents establish a joint venture
or partnership arrangement between Borrower and Lender or that for any purpose this Note is not
recognized as debt;

(vii) the Borrower's indemnification obligations under the Loan Agreement; or

(ixy —any liability or claim relating to tbe misapplication or mishandling of any security
deposits or oilie: iznant deposits; and

provided further, thus tie foregoing limitations on Borrower's personal liability with respect to
principal and interest shzi!-not impair the validity of the indebtedness secured by Lender's collateral
or the lien on or security intecest in the collateral or the right of Lender as mortgagee or secured party
to foreclose and/or enforce the collateral afier default by Borrower. In the event any party shall have
guaranteed all or part of the Loan by scparate written guaranty, none of the foregoing limitations on
Borrower's personal liability for pryp.ent of principal and interest shall modify, diminish or
discharge the personal liability of any such piarantor as set forth in any such written guaranty. None
of the foregoing limitations on Borrower's p :rsonal liability shall modify, diminish or discharge the
personal liability of Borrower or any indivifual under any indemnification provisions of the
Mortgage or any of the other Loan Documents. Notiing herein shall be deemed to be a waiver of
any right which Lender may have under Sections 50¢1a}, 506(b), 1111(b) or any other provision of
the Bankruptcy Reform Act, as amended, to file a clain fo~ the full amount of the debt owing to
Lender by Borrower or to require that all collateral shall copdnue to secure all of the indebtedness
owing to Lender in accordance with this Note, the Mortgage and the provisions of the Loan
Agreement relating to the Loan.

ARTICLE 11: GOVERNING LAW

THIS REPLACEMENT PROMISSORY NOTE SHALL BE GUYEPNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE QY TLLINOIS,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES. BORRUWER AND
LENDER (BY ITS ACCEPTANCE HEREOF) HEREBY IRREVOCABLY SUBM1”. TO THE
JURISDICTION OF ANY COURT OF COMPETENT JURISDICTION LOCATED IN'THE
CITY OF CHICAGO AND STATE OF ILLINOIS IN CONNECTION WITH ANY
PROCEEDING ARISING OUT OF OR RELATING TO THIS REPLACEMENT
PROMISSORY NOTE AND THE OTHER LOAN DOCUMENTS.

ARTICLE 12: NOTICES

All notices or other written communications hereunder shall be delivered in accordance with
Section 10.6 of the Loan Agreement.
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IN WITNESS WHEREOQF, Borrower has duly executed this Replacement Promissory Note
as of the day and year first above written.

BORROWER:

SENIOR SUITES CHICAGO HEGEWISCH
LLC, an [llinois limited liability company

By: Senior Suites Chicago Corporation, an
Ilinois corporation

By:
Name:
Title:
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EXHIBIT C

CHANGES TO BORROWER'S ORGANIZATION STRUCTURE

NONE




