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This Instrument Prepared by and to be Returnad to:

Andrew F. Lampert
Fedemnan Steifman LLP
414 North QOrleans Street
Suite 210

Chicago, lllinois 60654

Permanent Tax Index Mumbers and Address:

See Exhibit A

CONSTRUCTION L OAN MORTGAGE, ASSIGNMENT OF RENTS
AND LEASES, SECURITY AGREEMENT AND FIXTURE FILING

from

660 INDIAN HILi,, LLC SERIES 920,
an lllinois series limited iabllity company

fo

THE BUDMAN BUILDING; 1.5,
an lliinoig limited liability compziy

Dated as of April 3, 2017

978-932 West 38" Place
Chicago, illincls
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CONSTRUCTION LOAN MORTGAGE, ASSIGNMENT OF RENTS
AND LEASES, SECURITY AGREEMENT AND FIXTURE FILING

THIS CONSTRUCTION LOAN MORTGAGE, ASSIGNMENT OF RENTS AND
LEASES, SECURITY AGREEMENT AND FIXTURE FILING dated as of April 3, 2017 (this
“Mortgage”), from 660 INDIAN HILL, LLC SERIES 920, an llinois series limited liability
company (“Mortgagor”}, to THE BUDMAN BUILDING, LLC, an lllinois limited liability company

(‘Mortaagee’);
WITNESSETH:

WHERE S, Morigagor, 660 Indian Hill, LLC, 660 Indian Hill, LLC Series 542, 660 Indian
Hill LLC Series 2490, 660 Indian Hill, LLC Series 2424, 660 Indian Hill, LLC Series 2428, 660
indian Hill, LLC Series 2432, 660 Indian Hill, LLC, Series 2447, 880 Indian Hill, LLC Series
2425, and 660 Indian 'ill, LLC Series 3835 {(collectively, “Botrowers’) have, concurrently
herewith, executed and deivered to Morigagee their Promissory Note (the ‘Note’), bearing
sven date herewith, payab's-to the order of Mortgagee, the ferms of which are described in
Section 2.1 hereof; and

WHEREAS, the Note evidences 2 construction loan being made by Mortgagee to
Borrowers, for the purpose of providing mortgage financing for, among other things, the real
estate described in Exhibit A attached hersto and the improvements located thereen;

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, including the
indebtedness hereby sacured, the receipt and suffiriency of which are hereby acknowledged,
Mortgagor hereby grants, bargains, sells, conveye and mortgages to Mortgagee and its
successors and assigns forever, under and subject oo terms and conditions hereinafter set
forth, all of Mortgagor's right, fitle and interest in and to.in% real estate located in the City of
Chicago, County of Cook, State of linois, described in Exhikii A attached hereto and by this
reference incorporated herein, including all improvements now ard nereafter locaied thereon;

TOGETHER WITH all right, tite and inierest of Mortgago:, viow owned or hereafter
acquired, in and fo the following:

{a)  All rents, issues, profits, royaliies and income with respact to the said real
estate and improvements and other benefits derived therefrom, subject to the (ight, power and
authority given to Mortgagor to collect and apply same; and

(b)  Allleasss or subleases covering the sald real estate and improvemsiits or
any portion thereof now or hereatter existing or enterad into, inchuding, without limitaticn, all
cash or security deposits, advance rentals, and deposits or payments of similar nature, and any
and all guaraniess of the lessee's obligations under any of such leases and subleases: and

(c) Al privileges, resefvations, allowances, hereditaments  and
appurtenances belonging or pertaining to the said real estate and improvements and all rights
and estates in reversion or remainder and alj other interests, estates or other claims, both in law
and in equity, which Mortgagor now has or may hereafter acquite in the said real estate and
improvements; and

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

(8)  Any land lying within the right-of-way of any sireet, open or propossd,
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

{f Any and all buildings and improvements now or hereafter eracied on the
said real estate, Including, but not fimited to, all the fixtures, attachments, appliances,
equipment, achinery, and other articles attached to said buildings and improvements, and

(g/ ) Al materials intended for construction, reconstruction, alteration and
repairs of the said je#] estate and improvements, all of which materials shall be deemed to be
included within the saic.ieal estats and improvements immediately upon the delivery thereoi to
the said real estate; and

(Al fixtures attached to or contafned in ang used in connection with the
said real estate and improvernsnts, including, but not fimited fo, all machinery, motors,
slevators, fitfings, radiators, awnings, shades, screens, and all plumbing, heating, lighting,
ventilating, refrigerating, incinerating, -air=conditioning and sprinkler equipment and fixtures and
appurtenances thereto; and all items of {yriture, furnishings, equipment and perscnal property
used or useful in the operation of the saiy ~2al estate and Improvements; and all renewals,
substituions and replacements for any or all oi the foregoing, and all proceeds thersfrom,
whether or not the same are or shall be attached to the said real estate and improvements in
any manner; it being mutually agreed, intended &anc declared that all the aforesaid property
placed by Mortgagor on and in the said real estate and irprovements shall, so far as permitted
by law, be deemed to form a part and parcel of the resi Zstate 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 ferm a part and parcel of the real ~state ar does not constitute a
“fixture” {as such term is defined in the “Code” as defined in Sedtar 1.1 hereof), this Mortgage
is intended to be a security agreement under the Code for the puprse of creating hersby a
security interest in such property, which Mortgagor hereby grants t¢’ Mortgagee as secured

party; and

{i} All the estats, interest, right, title and other claims and derianils, including
claims or demands with respect to any proceeds of insurance related thersto, whict Mortgagor
now has or may hereafter acquire in the said real estats and improvements or personzi property
and any and all awards made for the taking by eminent domain, or by any procestfig or
purchase in lieu thereof, of the whole or any part of the said real estate and improvemsnis or
perscnal property, including without limitation any awards resulting from a change of grade of
sireets and awards for severance damages; and

)] All of the following which relate fo the said real estate and improvements:
All present and future plans, specifications, licenses, permits and approvals, all present and
future management, supply and other contracts and agreements of every sort, and all present
and future obligations and indebtedness owed to Morigagor thereunder, all present and future
intelleciual property, and 2! 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 propery and interests described in (a} through
(k) abovas being collectively referred o herein as the “Property”; and as 1o any portion of the
Property constituting property subject to the Code, this Mortgage is intended to be a securify
agreement under the Code for the purpose of creating hereby a security interest in such portion
of the Property, which Mortgagor 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 exceading $2,040,000 In the
aggregate}:

(@) ) Payment of the indebtedness evidenced by the Note, and including the
principal thereof ard 'nterest thereon and any and all modifications, extensions and renewals
thereof, and performaics: of all obiigations of Borrowers under the Note; and

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

(¢) Performance «and observance by the parties therefc, other than
Mortgagee, of all of the terms, coverariz and provisions of the other “Loan Docymeants” (as
defined in Secfion 1.1 hereof); and

{d}  Payment of all sums advans2d by Mortgagee to perform any of the terms,
covenants and provisions of this Morigage or aay of the other Loan Documents, or otherwise
advanced by Mortgagee pursuant fo the provisions. hareof or any of such ofher documents to
protect the property hereby mortgaged and pledged; and

(8)  Performance and observance of all of the terms, coverants and
provisions of any other instrument given fo evidence or further. secure the payment and
performance of any indebiedness hereby secured or any obligation secured hereby; and

! Payment of any future or further advances wiicli may be made by
Morigagee at its sole option to and for the benefit of Borrowers and their raspaciive SUCCESSOrS,
assigns and legal representatives.

PROVIDED, HOWEVER, that if Borrowers shall pay the principal ana il \nterest as
provided In the Note, and shall pay all other sums herein provided for, or secured hiereby, and
shall well and truly keep and perform all of the covenants herein contained, then this idortaage
shall be released at the cost of Mortgagor, otherwise to remain in full force and effect.

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

NY 0036956 v1
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ARTICLE |

DEFINITIONS

Saction 1.1. Definitions. The terms defined in this Section (except as otherwise
gxpressly provided or unless the context otherwise requires) for all purposes of this Morigage
shall have the respective meanings specified in this Section.

“Botrowers’ has the meaning specified in the recitals to this Mertgage.

“Code” mieans the Uniform Commercial Code of the State of llinois as from time to time
in effect.

Default’ meaz) when used in reference to this Mortgage or any other document, or in
reference 10 any provisior of or obligation under this Mortgage or any other document, the
occurrence of an event or trz existence of a condition which, with the passage of time or the
giving of notice, or both, would Gunstitute an Event of Default under this Mortgage or such other
document, as the case may be.

“Environmental Laws™ meoans, the Comprehensive Environmental Response,
Compensation, and Liability Act, any su~vai'ed “Superfund” or "Superlien” law, and any other
foderal, state or local statute, law, ordinance, <ode, ruls, regulation, order or decre¢ regulating,
relating to, of imposing liability or standards of conduct concerning any Hazardous Material, in
each ¢ase as naw or hereafier in force and effec:

"Event of Default” means -

{i) when used in reference to this Mortgane, an Event of Default specified in
Section 4.1 hereof; and

{ii) when used in reference to any other document, a default or event of
default under such document that has continued after the giving of any applicable nofice
and the expiration of any applicable grace of cure periods. '

“Gyarantor” and ‘Guarantors” mean Andrea Pawlow, Stephen G. Pawlov, and Mark
Zoll, individually and collectively. as the caniext may require,

“Guaranty” means the Construction Loan Guaranty of Payment and Performaice dated
as of April 3, 2017 from Guarantors to Mortgagee.

“Hazardeous Material” means any hazardous substance or any pollutant cr contaminant
defined as such in, or for purpeses of, any federal, state or local statute, law, ordinance, code,
rule, regulation, order or decree, in each case as now of hereafter in force and effect; asbestos
or any substance or compound containing asbestos; polychlorinated biphenyls or any substance
or compound containing any polychlorinated biphenyl, petroleum and petroleum products;
pesticides; and any other hazardous, toxic or dangerous wasts, substance or material.

“Impositions” means Impositions as defined in Section 2.6{a) hereof.

NY 0OD35ES5E v1
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“Indemnity Agreement’” means the Construction Loan indemnity Agraement dated as of
April 3, 2017 from Borrowers and Guarantors to Mortgagee.

“Loan” means the loan to be made by Morigagee tc Borrowers in accordance with the
terms and conditions of the Loan Agreement.

“Logp Agreement” means the Construciion Loan Agreement dated as of April 3, 2017
by and between Borrowers and Morigagse.

"Loan Documents® means the Loan Agreement, the Note, this Mortgage, the other
Mortgages (25 defined in the Loan Agreement), the Indermnity Agreement, the Guaranty, and all
other documenr-and instruments at any time evidencing andfor securing the indebtedness
secured by this horinage.

*Mortgage” maars this Construction Loan Mortgage, Assignment of Rents and Leases,
Security Agreement and riviure Filing dated as of April 3, 2017, from Mortgagor to Mortgagee.

“Mortgagee” means The Sudman Building, LLC, an Mliinois limited liability company.

“Mortaagor” means 660 Incian Hill, LLC Series 820, an lllinois series limited liability
company.

“Note” means the Promissory Note ri Borrowers dated Aprii 3, 2017, in the principal
amount of $1,020,000, made payable to the rrder of Mortgagee, issued under the Loan
Agreement to evidence the Loan.

“Permitted Encumbrances” means Permittat. Encumbrances as defined in the Loan
Agreement.

“Permitted Materialg” means materials customarily ysed in the construction and
maintenance of buildings, and cleaning materiats, office produdts and other materials
customarily used in the operation of properties such as the Propeitv, provided that, in each
case, such materials are stored, handled, used and disposed of in coraplance with applicable
Jaws and regulations and are individually and in the aggregate not in such quantities as may
result in contamination of the Property or any part thereof.

“Praperty” means the real estaie described in Exhibit A attached heruic- and all
improvements now and hereafter located thereon, and all other property, rights ar interasts
described in the foregoing granting clauses of this Morigage.

ARTICLE ||

COVENANTS AND AGREEMENTS OF MORTGAGOR

Section 2.1, Payment of Indebtedness. Mortgagor covenants and agrees that if will
pay when due the principal of and interest cn the indebtedness hereby secured evidenced by
the Note, sl other sums which may become dus pursuant thereio or hereto, and all other
indebtedriass hereby secured as described in the foregoing granting clauses of this Mortgage,
including, but not limited to, all charges, fees and all cther sums to be paid by Bomowers as
provided in the Loan Documents, and that it will duly and punctually perform, observe and

NY 00036956 v :
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comply with all of the terms, provisions and conditions herein and in the other Loan Documents
provided to be performed and observed by Mortgagor. All amounts payable under this
Morigage shall be paid by Mortgagor without offset or other reduction. The Noie secursd
hereby, which is hereby incorporated into this Mortgage by reference with the same &ffect as if
set forth in full herein, is in the principal amount of $1,020,000, and bears interest at a fixed rate
of nineteen and eight tenths percent (19.8%) per annum. Interest is payabls on the Nots in
arrears on the first day of each month commencing as provided in the Note. All of the unpaid
principal of and accrued and unpaki interest on the Note shall be dug and payable on October
1, 2018, as such date may be extended pursuant to the terms of the Note.

Sectiun 2,2. Escrow Deposits. In order to provide moneys for the payment of the
Impasitions on *i3 Property required to be paid by Morigagor pursuant to Section 2.6 hereof
and the premiums rn the insurance required to be camried by Morigagor pursuant to Section 2.4
hereof, Mortgagor <neil pay to Mortgagee with each monthly payment on the Note such amount
as Mortgages shall esuiv.ate will be required to accumulate, by the date 30 days prior to the due
date of the next annual iostaliment of such Impositions and insurance premiums, through
substantially equal monthly gayments by Mortgagor 10 Morigagee, amounis sufficient to pay
such next annual Impositions anid_insurance premiums. All such payments shall be held by
Mortgagee in escrow, and Mortgzgee shall not be obligated to pay interest thereon. Amounts
held in such escrow shall be made ¢vallable by Mortgagee to Mortgagor for the payment of the
ympositions and insurance premiums o7y 1he Property when due, or may be applied thereto by
Morigagee If it in its sole discretion s0 siers. 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 occurence of an Event of Default. Accordingly,
Mortgagee shall not initiatly require Mortgagor to maxe the escrow deposits provided for in this
Section, but upon the occurrence of an Event of Dafault, Mortgagee may thereafter in its sole
discretion elect to requirs that Mortgagor commence misking such escrow deposits by giving
Mortgagor not less than 5 days' written notice of such election.

Section 2,3. Complation, Maintenance, Repair and A'erations. Mortgagor shall —-
(a)  Keep the Property in good condition and repail;

()  Not remove, demolish or substantially alter any ‘of the improvements
which are a part of the Property;

(c} Compleie promptly and in a good and workmanlike riciiner the
construction of the Renovations as contemplated by the Loan Agreement, or my other
improvements which may be constructed on or at the Property;

{d)  Promptly repair and restore any portion of the Property which may
become damaged or be desircyed so as to be of at least equal value and of substantially the
same character as prior to such damage or destruction;

(¢)  Subject 1o Section 2.13(b) hereof, pay when due all claims for labor
performed and materials furnished to and for the Property;

it Comply with ail Yaws, ordinances, regulations, covenants, cohditions and
restricions now or hereafter affecting the Property or any part thereof or requiring any
alterations or improvements;

NY 00036256 v1
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(@)  Not commit or permit any waste or deterioration of the Property or any
portion thereof,

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

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

() Nof initiate or acquiesce in any zoning change or reclassification of the
Property; and’

(k) Subject to Section 2.13(b) hereof, keep the Property free and clear of all
lisns and encumbrzi163s of every sort except Permitted Encumbrances.

Section 2.4. Rcguifed Insurance.

{a)  Morigagorshall at all imes provids, maintain and keep in force, Of cause
to be provided, maintained and ke in force, the following policies of insurance:

1] Insurance 2aainst loss or damage to the Property by fire and other
risks, written on an “all risk® speual perils, 100% full replacement gost basis, without
deduciion for foundations and foctics. and without co-insurance, and with not more
than $10,000 deductible from the loss payeble for any casualty.

()] Commercial general (i@bility insurance, including coverage for
elevators and escalators, if any, on the Properly sind completed operations coverage for
two years after any construction or repair at the P.operty has been completed, on an
oceurrence basis, against claims for personal injury, including without limitation bodily
injury, death or property damage occurring on, in or apout $e Property and the adjoining
sireets, sidewalks and passageways, such insurance ‘o afiord immediate minimum
protection to a limit of not less than $1,000,000 for one pervon and $3,000,000 per
occurrence for personal injury or death and $500,000 per ocuurrence for damage to

property.

(i)  Workers compensation - insurance -covering (Mortgagor,  in
accordance with the requirements of lllinols law.

(iv)  During the course of any construction or repair at the Praperty, all
risk builders risk course of construction insurance against all risks of physical los3. on a
completed value basis, including collapse and transit coverage, with & deductible not to
axceed $16,000, in nonreporting form, covering the iotal value of work performed and
aquipment, supplies and materials fumished, and containing the “permission to ocoupy”
endorsement, and insuring all general contractors and subconiractors of any tier,

{v)  Boiler and machinery Insurance covering any pressure vessels, air
tanks, boilers, machlnery, pressure piping, heating, air conditioning and elevator
equipment and escalator equipment located on the Property, and insurance against loss
of occupancy or use arising from any breakdown therein, all in such amounts as are
satisfactory io Morigagee.

NY 00036968 v1
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{(vi)  Business interruption, use and occupancy or rent loss insurance
on the Property covering loss of the use of the Property caused by the perils covered by
the policies described in (i) and (v) above, for a period of 12 months or such longer
pericd as Mortgagee shall require, In an amount not less than 100% of the projested
annual revenue from the Property as determined by Mortgagee, and written on a gross
rental income, gross profits or extended perlod of indemnity form.

(vil)  If ali or any portion of any building located on the Property is
located In an area that has been identified by the Director of the Federal Emergency
Management Agency as & special flood hazard area, flood insurance in an amount at
least <qual to the principal amount of the Loan or to the maximum amount of coverage
allowed #2r the particular type of property under the Natienal Flood Insurance Program,
whicheve! & less.

(viid  Commercial general liability insurance covering any contractors
performing work-at the Property, on an o¢currence basis, against claims for personal
injury, Including with~ut limitation bodily injury, death or property damage occurring on,
in or about the Property and the adjoining streets, sidewalks and passageways, such
ihsurance fo afford immediate minimum protection to a limit of not less than $1,000,000
for one person and $3,000,000 p2r occurrence for personal injury or death and $500,000
per oceurrence for damage to praparty.

(ix} Workers coninansation insurance covering any contractors
performing work at the Property, in accorcance with the requirements of lllinois law,

{x} Errors and omissions .hsurance covering any architects and
engineers performing professional services wit respect to the Property, in the amount of
$1,000,000 or such greater amount as Mortgagee ra; require.

(xi}  Such other insurance, and in such amounts, as may from time fo
time be required by Mortgagee against the same or other hazacds.

(b}  All pelicies of insurance required by this Mortgace shall be issued by
companies, and in amounts in each company, and in a form, satisfactcry o Mortgagee and,
without limitaticn on the generality of the faragoing, shall comply with the folisving orovisions:

(i All policies of insurance shall be issued by insurarnce cempanies
having an AM Best’s Rating Guide Policy Rating of not less than A and Finanria! Rating
of net less than VL.

(i) ANl policies of insurance shall be maintained for and name
Morigagor and Mortgagee as insureds, as their respective interests may appear, and the
policies required by paragraphs (a)(i), (iv), (v), (vi} and {vii) of this Section shall have
attached thereto a standard mortgagee’s loss payable endorsement for the benefit of
Mortgagee in form satisfactory to Mortgagee.

(i) Al policies of insurance shall contain an endorsement or
agreement by the insurer that any foss shall be payable in accordance with the terms of
such pelicy notwithstanding any act or negligence of Mortgagor or Mortgagee which
might otherwise resutt in forfeiture of said insurance and the further agreement of the
insurer waiving all rights of set-off, counterclaim or deductions against Mortgager, and
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shall provide that the amount payable for any less shali not be reguced by reason of co-
insurance.

(v) Al policies of insurance shall contain a provision that they will not
be cancelled or amended, including any reduction in the scope or Jimits of coverage,
without at least 30 days’ prior writien notice to Mortgagee.

(¢}  The following notice is provided pursuant o paragraph (3) of Section
180/10 of Chapter 815 of the lllinois Complied Statutes, as amended. As used herein, “you”
means Mortgagor and “we” and “us” means Morigagee: Unless you provide evidence of the
insurance covevage required by your agreement with us, we may purchase ihsurance at your
expense 1o protzot our interests in your collateral. This insurance may, but need not, protect
your interests, The coverage that we purchase may not pay any ciaim that you make or any
claim that Is mads ayainst you in connection with the collateral. You may later cancel any
insurance purchased 0y us, but only after providing evidence that you have obtained instrance
as required by our agiesment. If we purchase insurance for the collateral, you will be
responsible for the costs of Yiat insurance, including the insurance premium, interest and any
oiher charges we may Imposs in_connection with the placement of the insutance, until the
effective date of the cancellation or expiration of the Insurance. The costs of the insurance may
be added to your total outstanding Oalance or obligation. The costs of the insurance may be
more than the cost of insurance you nigy i:e able to cbtain on your own.

Sectlon 2.5. Delivery of Policies: zyment of Premiuns. Mortgagor shall furnish
Mortgagee with the original of all required policies, of insurance or certificates safisfactory to

Morigagee. At least 30 days prior to the expiratian of each such policy, Mortgagor shall furnish
Morigagee with evidence satisfactory to Morlgagee of the payment of the premium and the
reissuance of a policy continuing insurance in force as roeuired by this Mortgage.

Secti 6. Taxes and Other Impesitions.

(a)  Morigagor shall pay or cause to be pad, t least 10 days prior o
delinquency, ali real property taxes and assessments, general and spwcial, and all other taxes
and assessments of any king or nature whatsoever, including wit.ot limitation any non-
governmental levies or assessments such as maintenance charges, ownzr association dues or
charges or fees, levies or charges resulting from covenants, conditions and r=sfrictions affecting
the Property, which are assessed or imposed upon the Property, or become die znd payable,
and which create, may create or appear to create a lien upon the Property, or anv/pat thereof
(all of which taxes, assessments and other governmental charges and non-govaramental
charges of the above-described or like nature are hereinafter referred to as “Impositions”,.

()  Mortgagor shall fumish fo Mortgagee within A0 days after the date upon
which any Imposition is due and payable by Mortgagor, official receipts of the appropriate taxing
authority, or other preof satisfactory fo Mortgagee, evidencing the payment thereof., :

Section 2.7, \Milities. Morigagor shall pay or cause to be paki 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 fien againsi the Property for gas, electricity, water or sewer
servicas furnished to the Property and all other assessments or charges of a similar nature,
whether public or private, affecting the Preperty or any portion therecf, whether or not such
assessments or charges are liens therean.

WY Q0036956 v1
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Section 2.8. Actions by Mortqagee {0 Preserye 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, Morigagee in its own discretion, without obligation so to do and without
releasing Mortgagor from any cbligation, may meke 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 timiting ts general powers, Mortgagee shall have and is hereby given the right, but not
the obligation, {a) to enter upon and take possession of the Property; (b} o 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; {c) to appear and participate in any
action or proceeding affecting or which may afiect the Property, the security hereof or tha rights
or powers of Murtgagee; (d) to pay any Impositions asserted against the Property and to do so
according to any blll, statement or estimats procured from the appropriate office without inquiry
into the accurac/ of the bill, statement or estimate or into the validity of any Imposition; (&) to
pay, purchase, coritest or compromise any encurmbrance, claim, charge, lien or debt which in
the judgment of Mortgayee may affect or appears to affect the Property or the security of this
Mortgage or which may ke prior or superior herefo, (f) to complete the construction of the
Renovations and to take su:cn aclions in connaction therewith as are provided for in the Loan
Agreement; and (g) in exercising such powers, o pay necessary expenses, including
employment of and payment of compensation fo counsel or other necessary or desirable
consultants, contractors, agents «nd 'other employees. Mortgagor irevocably appoints
Mortgagee its true and lawiu! atiomey in fact, at Mortgagee's election, to do and cause to be
done all or any of the foregoing in the event Mortgagee shall be entitied te take any or all of the
action provided for in this Section. Mortgagor shall immediately, upon demand therefor by
Mortgages, pay all costs and expenses incurrec’ oy Mortgagee in conneciion with the exercise
by Mortgagee of the foregoing rights, inchuding 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 indebtedness securea v this Mortgage immediately due and
payable, with interest thereon from the date of such demard unill paid at the Default Rate (as
defined in the Note}.

Section 2.9. Damage and Destruction.

{a) Morlgagor shall give Morigagee prompt notice «f any damage fo or
destruction of any portion or all of the Property, and the provisions con.aired in the following
paragraphs of this Section shall apply in the event of any such damage or destrurtion.

{b)  nthe case of loss covered by policies of Insurance, Mortgacce az hereby
authorized at its option either (i) to setfie and adjust any claim under such policies vithout the
consent of Mortgagor, or (i) to allow Mortgagor to agree with the insurance cotnpuy oF
comparnies on the amount to be paid upon the joss; and in any case Mortgagee shall, and Is
hereby authorized to, collect and recsipt for any such insurance proceeds; and the reasonable
expenses incured by Morigagee in the adjustment and collection of insurance proceeds shall
he so much additional 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 cr
any part thereof the procesds of insurance pavable as a result of such foss shall be applied
upon the indebiedness secured by this Mortgage or applied to the repalr and restoration of the
Property, as Mortgages in ils scle discretion shall elect,
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{d) In the event that Mertgagee shall elect that proceeds of insurance are to
be applied 1o 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 available, from time to
fime, to pay or reimburse the costs of such repair and restoration in the manner and on the
ierms provided in the Loan Agreement for disbursements of construction loan proceeds.

Seoction 2.10. Emingnt Domain.

(a)  Should the Property or any part thereof or interest therein be taken or
damaged by reason of any public improvement or condemnation proceeding, or in any other
manner, of should Morlgagor receive any notice or other infermation regarding any such
proceeding, Morigagor shall give prompt written notice thereof to Morigagee, and the provisions
contained in the {olowing paragraphs of this Section shall apply.

{b) (Morigagee shall be entiied to all compensation, awards and other
payments or relief therefc., and shall be entitled at its option to commence, appear in and
prosecute In its own name #ny action or proceedings. Mortgagee shall also be entitled to make
any compromise or settiemen{ in_connection with such taking or damage. All proceeds of
compensation, awards, damages, fights of actien and proceeds awarded to Morigagor are
hersby assigned to Mortgagee and ioitgagor shall execute such further assignments of such
proceeds as Mortgagee may require.

(¢)  in the event that any ;'erion of the Property are taken or damaged as
aforesaid, all such proceeds shall be applied upsiithe indebiedness secured by this Mortgage
or applied to the repair and restoration of the Praperty, as Mortgagee in its sole discretion shall
elect,

(d}  In the event that Mortgagee shall glict that such proceeds are to be
applied to the repair and restoration of the Property, Mortgeqor hereby covenants prompily to
repair and restare the same. In such event such proceeds shall e made avallable, frem time to
time, to pay or reimburse the costs of such repair and restoraien.in the manner and on the
terms provided in the Loan Agreement for disbursements of consirucaan loan proceeds.

Section 2,11. Inspection_of Property. Mortgagee, or its agents, rapresentatives or

workmen, are authorized to enter at any reasonable time upon or in any partof the Property for
the purpose of inspecling the same and for the purpose of performing any of the acts it is
authorized to perform under the terms of this Mortgage cor any of the other Loan Dordr-ents,

Section 2.12. Ingpection of Books and Regerds.

{a)  Morigagor shall keep and maintain full and correct records showing in
detail the income and expenses of the Property and shall nake such bocks and records and all
supporting vouchers and data available for examination by Morigagee and iis agents at any
time and from time to time on request at the offices of Mortgagee, or at such other location as
may be mutually agreed upon.

()  Mortgagor shall also fumish tc Mortgagee such other information and
data with respact to the Property as may be requested by Mortgagee.

N¥ 00036956 v1
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Section 2.13. Title, Liens ang Gonveyancges.

(a)  Mortgagor represents and warrants that it holds good and marketable tifle
to the Property, subject only to Permitted Encumbrances.

(b)  Except for Permitted Encumbrances, Morigagor shall not create, suffer or
permit to be created or filed against the Property, or any part thereof or interest therein, any
morigage lien or other lien, ¢charge or encumbrance, either supsrior or Inferior to the lien of this
Mortgage. Mortgagor shall have the right to contest in good faith the validity of any such lien,
charge or encumbrance, provided that Morigagor shall first deposit with Mortgagee a bond, title
insurance or other security satisfactory to Morigagee in such amounts or form as Mortgagse
shall require; provided further that Mortgagor shall thereafter diligently proceed to cause such
lien, encumbranie br charge to be removed and discharged. If Mortgagor shall fail to discharge
or 50 contest anv such lien, encumbrance or charge, then, in addition fo any other right or
remedy of Mortgagee, \.ortgagee may, but shall not be obligated to, discharge the same, either
by paying the amount claimed to be due, or by procuring the discharge of such lien by
depositing in court a bond f2; the amount claimed or otherwise giving security for such claim, or
in such manner as Is or may b3 prescribed by law and any amounts expended by Mortgagee in
s0 doing shail be so much acridonal indebiedness secured by this Mortgage. Except for
Permitted Encumbrances and liens’ chiarges and encumbrances being contested as previded
above, in the event that Morigagor sizi suffer or permit any supsrior of junior lien, charge or
encumbrancs to be attached to the Propeity and shall fail to discharge same as described
above, Mortgagee, at its option, shall have iz unqualified right to accelerate the maturity of the
Note causing the full principal balance and aceriea interest on the Note to become immediately
due and payable without notice to Morlgagor.

{c) In the event fitle to the Property-3s ‘1w or hereafter becomes vested in a
trustee, any prohibiiion or restriction contained herein upsn ithe creation of any lien against the
Property shall also be construed as a similar prohibition or li’ritation against the creation of any
lien or security interest upon the beneficial interest under such trust.

(d)  Mortgagor shall not sell, transfer, convey or ascion the fitle to all or any
partion of the Property, whether by operafion of law. voluntarily, o7 ntherwise, nar shall
Morigagor contract to do any of the foregoing except as expressly conemplated in the Loan
Agreement.. :

(e)  Any waiver by Morigagee of the provisions of this Section snal! not be
deemed to be a waiver of the right of Mortgagee to insist upon strict complianca with the
provisions of this Section in the future.

Section 2.14. intentionally Deleted.
Section 2.15. Environmental Matters.

{a)  Mortgagor hereby represents and warrants fo Mortgagee that, with the
exception of Pemmitted Materials, (i} nsither Mortgagor nor any of its afffiates or subsidiaries,
nor to the best of Mortgagor's knowledge, any other person or entity, has ever caused or
permitted any Hazardous Matsrial to be placed, held, located or disposed of on, under or at the
Property or any part thereof; (ii) none of the property described above has ever been used by
Mortgager ar any of its affiliates or subsidiaries, or to the best of Martgagor's knowledge, by any
other person or entity, as a treatment, storage or disposal site, whether permanent or
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temporary, for any Hazardous Material; (ii}) there are no above ground or underground storage
tanks located on the Property; and (iv) neither Mortgagor nor the Property are subject to any
private or govemmental lien or judicial or administrative notice or action 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 other than Permitted
Materials to be stored, located, discharged, possessed, managed, processed or otherwlse
handled on the Property, and shall comply with all Environmental Laws affecting the Property.

{3}  Without limitation on any other provision hereof, Mortgagor hereby agrees
to indemnify ard hold Mortgagee harmless from and against any and all losses, liabifities,
damages, injurics, costs, expenses and claims of any kind whatsoever, including, without
limitation, any loss«s, liabilities, damages, injuries, costs, éxpenses or claims asserted or anising
under any Environmeicl Law, paid, incurred or suffered by or asserted against Mortgagee as a
direct or indirect result o 2y of the following, regardless of whether or not caused by, or within
the control of, Mortgagor: %y the presence of any Hazardous Material an or under, or the
escape, seepage, leakage, spilane, discharge, emission, discharging or release of any
Hazardous Materlal from the Proserty or any part thereof, or {ii} any liens against the Property
permitted or imposed by any Envirorimental Law, or any actual or asserted liability or obligations
of Mortgagor or any of its affiliates or subsidiaries under any Environmental Law, or (iily any
actual or asserted liabllity or obligations of Mortgagee or any of its affiliates or subsidiaries
under any Environmental Law relating to the ¢ ‘voperty.

(d} The representations, warranties, covenants, indemnities and obligations
provided for in this Section 2,15 shall be continuing ar.d shall survive the payment, performance,
satisfaction, discharge, cancellation, termination, reizas: and foreclosure of this Mortgage;
provided, however, that such representations, warrzntes, covenants, indemnities and
obligations shall not apply with respect to Hazardous Mave'izis which are first placed on the
Property on or after the date on which Mortgagee or any olnet, party obtains titie to and
possession of the Properly as a result of an exercise by Morigagan of its remedies under this
Mortgage or any of the other Loan Documents ar as a resuit of & vunveyance of fitle to the
Property by Mortgagor io Mortgagee or such other parly in lieu of such exzroise of remedies,

ARTICLE
LEASES: DECLARATION OF SUBORDINATION TO LEAS

Soction 3.1. Leases. Morigagor agrees (a) that it will not enter info any lease 9 the
Property or any portion thersof without the prior written consent of Morigagee; (b) that it will at
all times duly perform and observe all of the terms, provisions, conditions and agreements on its
part to be performed and observed under any and all leases of the Proparty 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 sufier or permit, any termination,
surrender, modification, amendment or assignment of, or any sublease under, or waive any
rights under, any lease of the Property, or any portion thersof: and {d) except for security
deposits not to exceed one month's rent for any one lessee, that it will not collect any rent for
more than one month in advance of the date same is due. Unless otherwise approved by
Mortgagee, zll leases of space in the Property shall be prepared on a lease form approved by
Mortgagee. Nothing hersin contained shall be deemed to obligate Mortgagee lo perform or
discharge any obligation, duty or liability of the lessor under any lease of the Property, and
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Martgagor shall and does hereby indemnify and hold Morigagee harmless from any and all
liability, loss or damage which Mortgagee may or might incur under any |eases of the Property
or by reason of the assignment of rents; and any and all such liability, loss or damage incurred
by Mortgagee, together with the costs and expenses, including reasonable attormeys fees and
expenses, incurred by Mortgages in the defense of any claims or demands therafor, whether
successful or not, shall be so much additional indebtedness secured by this Mortgage, and
Mortgagor shall reimburse Mortgagee therefor on demand.

Section 3.2, Declaration of Subordination to Leases. At the opticn of Mortgagee,
this Mortgage shall become subject and subordinats, in whole or in part (but not with respect to

priority of erdtisment to insurance praceeds or any award in condemnation) to any and all
leases and subleases of all or any part of the Property upon the execution by Mortgages and
recording therecy, At any time hereafter, in the Office of the Recordar of Deeds of the county
wherein the Properiy are situated, of a unilateral declaration to that effect.

ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES
Section 4,]. Events of Detay’c:, Any one or more of the following shall constitute an

Event of Default under this Morigage:

(@) A Default shall ocour in %ie payment when due of any installment of
principal of or intersst on the Note, or in the payinent.when due of any other amount required to
be paid by Mortgagor or any of the other Borrowers i *Mortgages under this Mortgage of under
any of the other Loan Documents, or in the payment vwhen due of any other indebtedness
secured! by this Morigage; or

(b) A Default by Mortgager shall occur under any provision of this Mortgage
or of any of the other Loan Documents, relating io the payment.by Morigagor of any amount
payable to a pariy other than Mortgagee and such payment is not made prior to the expiration of
any cure period granted by the party to which itis due; or

{c}  Morigagor, or any other Borrower, or any indemnitor vider the Indemnity
Agreament, or any guarantor under the Guaranty, shall file a voluniary petition [n bz nkruptcy, or
shall file any petition or answer seeking or acquiescing in any reorganization, Pirragement,
composition, readjustment, liquidation, dissolution or similar relief under any presen or future
federal, state or other stafute, law or regulation relating to bankruptcy, insolvency or oiner relief
for debtors® or shall seek of conssnt to or acquiesce in the appoiniment of any trustee, receiver
or liquidator of Mortgagor or any such Borrower, indemnitor or 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 shall admit in writing its or his
inability to pay Its or his debts generally as they becoms due; of

(d) A court of competent jurisdiction shall enter an order of relief pursuant to,
of an order, judgment or decree approving, a petition filed against Mortgagor, or any other
Borrower, or any indemnitor under the Indemnity Agresment, or any guaranicr under the
Guaranty, seeking any reorganization, dissolutiors or similar refief under any pressnt or future
federal, state or other statute, law or regulation relating fo bankruptcy, insolvency or other relief
for debtors, and such order, judgment or decree shall remain unvacated and unstayed for an
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aggregate of 10 days, whether or not consecutive, from the first date of entry thereof, or any
trusiee, receiver or liquidator of Mortgagor or any such Borrower, indemnitor or guarantor or of
all or any part of the Property, or of any or ali of the royalties, revenues, rents, issues of profits
thereof, shall be appointed and such appointment shall remain unvacated and unstayed for an
aggregate of 10 days, whether or not consecutive; or

(8) A writ of execution or attachment or any similar process shall be issued or
fevied against all or any part of or interest in the Property, or any judgment involving monetary
damages shall be entered against Mortgagor which shall become a lien on the Property or any
portion thersof or interest therain and such execution, attachment or similar procéss or
judgment is ;10 released, bonded, satisfied, vacated or stayed within 10 days after its entry or
levy; or

{f) If any representation or warranty of Morigagor, or any other Borrower, or
any indemnitor under me Indemnity Agreement, of any guarartor under the Guaranty, contained
in this Mortgage, in any of the other Loan Documents, or in any statement, cerificate or other
document delivered in consction with the Loan, shall be untrue or incarrect in any material
respect; or

(g)  If any Event ¢f Disfault by Mortgagor shall occur under any lease of the
Property, or if any such lease shali be eiiered into, ferminated, surrendered, modified, amended
or assigned, or a sublease or waiver uriavr.any such lease shall occur, in violation of the
provisions of Section 3.1 of this Mortgage; or

(R} Al or any substantial part of the Property shall be taken by a
governmental body or any other person whether by condemnation, eminent domain or
otherwiss; or

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

)] If any Event of Default shall occur under am: of the other Loan
Documents, or

{k) If any Event of Default shall occur-under any other mortgags or trust deed
on the Property; or

{1} Default shall occur in the payment of any moneys due and paysule fo
Mortgagee by Mortgagor, or any other Borrower, or any indemnitor wunder the Ingeronity
Agreement, or any guarantor under the Guaranty, other than in connection with the Loan, or
Default shall occur in the performance or observance of any obligation or condition on the part
of Mortgagor or any such indemnitor or guarantor under any written contract, agreement or
other instrument haretofore or hereafter entered inio with Mortgagee other than in connection
with the Loan.

Sectipn 4.2. Acceleration Upon Evept of Default; Additional Remedles. Upon or
at any time after the occurrence of any Event of Default under this Mortgage, Mortgagee may

daclare the Note and all indebtedness secured by this Morigage to be due and payable and the
same shall thereupon become dus and payable without any preseniment, demand, protest or
notice of any kind. Thereafter Mortgagee may —
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{a) Either in person or by agent, with or without bringing any action or
proceeding, if applicable law permits, enter upon and take possession of the Property, or any
part thereof, in its cwn name, and do any acts which it deems necessary or desirable to
preserve the value, marketability or rentability of the Property, 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 rents, issues and profits thereof,
including those past due and unpaid, and apply the same to the payment of taxes, insurance
premiums and other charges against the Property or in reduction of the indebtedness secured
by this Mortgage; and the entering upon and taking possession of the Property, the collection of
such rents, issues and profits and the application thereof as ajoresaid, shall not cure or waive
any Event ri Lefault or notice of Event of Default hersunder or invalidate any act done in
response 1o suth Event of Default or pursuant o such notice of Event of Default and,
notwithstanding h¢. continuance in possession of the Property or the collection, receipt and
application of repis, issues or profits, Morigagee shall be entiled to exercise every right
provided for in this Marigege or any of the other Loan Documents or by law upon occurrence of
any Event of Default; or

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

{c) Sell the Property or any part thereof, or cause the sams to be sold, and
convey the same to the purchaser thereor) pursuant to the statute in such case made and
providad, and out of the procesds of such =iz retain all of the indebtedness sécurad by this
Mortgage including, without limitation, principal ~accrued inierest, costs and charges of such
sale, the atomeys fees provided by such statute. or.in the event of a sult to foreclose by court
action, 2 reasonable atiorneys fes, rendering e surplus moneys, if any, fo Mertgagor,
provided, that in the event of public sale, such property.rizy, at the option of Mortgagee, be sold
in one parcel or in several parcels as Mortgagee, in its sols dizcretion, may elsct; or

{d)  Exercise any or all of the remedies availabe 1> a secured pariy under the
Code and any notice of sale, disposition or other intended actiun by Mortgagee, sent to
Mortgagor at the address specified in Section 5.14 hereof, at laast five Jays prior to such action,
shall constitute reasonable notice to Morigagor; or

(e)  Exercise any of the rights and remedies pravided for & this Mortgage, in
any of the other Loan Documents or by appiicable law.

Section 4.3, Foreclosure; Expense of Litigation. When the indebtedness zecured
by this Mortgage, or any part thereof, shall become due, whether by acceleration or cthzivise,
Mortgagee shall have the right to foreclose the lien heraof for such indebtedness or part tiverect.
[n any suit to foreclose the llen herecf or enforce any ofther remedy of Mortgages under this
Mortgage or the Note, there shall be allowed and included as addifional indebtedness in the
decree for sale o other judgment or decres, all expenditures and expenses which may be paid
or incurred by or on behalf of Morigagee for attorneys fees, appraiser's fess, outlays for
documentary and expert evidence, stenographers’ charges, publication costs, and costs (which
may be estimated as to items to be expended after sntry of the decree) of procuring all such
ahstracts of title, fitle searches and examinations, title insurance policies, and simllar data and
assurances wiih respect to title as Morigagee may deem reascnably necessary gither to
prosecute such suit or to evidence to bidders at any sale which may be had pursuant to such
decree the frue condition of the title to or the value of the Property. All expenditures and
expenses of the nature In this Section mentioned, and such expenses and fees as may be
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incurred in the protection of the Property and the maintenance of the lien of this Mortgage,
including the fees of any atiomey employed by Morigagee in any litigation or proceeding
affecting this Morigage, any of the other Loan Documents or the Property, including probate and
bankruptey proceedings, of in preparations for the commencement or defense of any
oroceeding or threatened suit or proceeding, shall be so much additional indebtedness secursd
by this Mortgage, immediately due and payable, with interest thereon from the date due uniil
paid at the Default Rate. In the event of any foreclosure sale of the Property, the same may be
sold in one or more parcels, Morigages may be the purchaser at any foraclosure sale of the
Property or any part thereof.

Sectlon4.4. Application of Proceeds of Foreclosure Sale. The proceeds of any

foreclosure sale-of the Properly or of the exercise of any other remedy hereunder shall be
distributed and @pblied in the following order of priority: first, on account of all costs and
expenses incident o the foreclosure proceedings or such other remedy, including all such items
as are mentioned in Section 4.3 hereof: second, all other items which under the terms hereof
constilute indebtedness secired by this Mortgage additional to that evidenced by the Note, with
interast thereon as therein provided; third, all principal and interest remaining unpaid on the
Note; and fourth, any remalncier to. Mortgagor, its successors or assigns, as their rights may
appear.

Section 45. Appointment uf Rscejver. Upon or at any time after the fillng of a
complaint to foraclose this Morigage, tiie court in which such complaint is filed may appoint a

receiver of the Property or any portion therec: ~Such appointment may be made either before or
after sale, without notice, without regard to the suivency or insolvency of Mortgagor at the time
of application for such receiver and without rogard to the then value of the Property and
Morigagee or any holder of the Note may be appciried as such recaiver. Such recaiver shall
have power (i) to collect the rents, issues and profits.ofthe Property during the pendency of
such foreclosure suit, as well as during any further tiries when Morigagor, except for the
intervention of such receiver, wauld be entitied to collect siti rents, Issues and profits; {ii) fo
extend or modify any then existing leases and to make rew. |eases, which exiension,
modifications and new leases may provide for terms to expire,- oi_for options to lessees to
axiend of renew terms to expire, beyond the maturity date of the indeltadness secured by this
Mortgage and beyond the date of the issuance of a deed or deeds to a purzhaser or purchasers
at a foreclosure sale, it being understood and agreed that any such leases, and the options or
other such provigions to be contained therein, shall be binding upon Mortgagor 2nd all persons
whose interests in the Property are subject to the lien hereof and upon the rirchaser or
purchasers at any foreclosure sale, notwithstanding discharge of the indebtedness socured by
this Martgage, satisfaction of any foreclosure judgment, or issuance of any certificate i sale or
deed fo any purchaser; and {iii) all other powers which may be necessary or are usuai ii; such
cases for the protection, pessession, ¢ontrol, management and operation of the Property during
the whole of said period. The court from time to time may authorize the receiver to apply the net
income in his hands in payment in whole or in part of the indebtedness secured by this
Morigage, or found due or secured by any judgment foreclosing this Mortgage, or any tax,
special assessment or other lien which may be or become superior to the lien hereof or of such
decree, provided such application is made prior o foreclosure sale.

$ectlon 4.6. Insurance After Foreclosure. In case of an insured loss after
foreclosure praceedings have been instituted, the proceeds of any insurance policy oF policies, if
not applied in repairing and restoring the Property, shall be used to pay the amount dus in
accordance with any judgment of foreclosure that may be entered in any such proceedings, and
the balance, if any, shall be paid as the court may dirgct.
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Section 4.7. Remedies N clusive; No Wa f Remedies.

{a) Morigagee shall be enfitied to enforce payment and performance of any
indebtedness or obligations secured hereby and te exercise all rights and powers under this
Mecrtgage or under any of the other Loan Decuments or other agreement or any laws now or
hereafter in force, notwithstanding that some or all of the said indebiedness and obligations
secured hereby may now or hereafter be otherwise secured, whether by mortgage, deed of
frust, pledge, lien, assignment or otherwise. Neither the acceptance of this Morigage hor its
anforcement, whether by court action or other powers herein contained, shall prejudice or in any
manner affect Mortgagee's right to realize upon or enforce any other security now or hereafter
heid by Moraages, it being agreed that Mortgagee shall be entitied to enforce this Mortgage
and any other szurity now or hereafter held by Mortgagee In such order and manner as it may
in its absolute ‘discretion determine. No remedy herain conferred upen or reserved to
Mortgagee Is intesded to be exclusive of any other remedy herein or by law provided or
permitted, but each ¢hal.be cumulative and shall be in addition to every other remedy given
hereunder or now of hereznar existing at law or in equity or by statute. Every power or remedy
given by any of the Loan N cuments to Morigagee or to which it may be otherwise entifled, may
be exercised, concurrently or/independently, from time to fime and as often as it may be
deemed expedient by Mortgagee-and Morigagee may pursus inconsistent remedies. Failure by
Mortgagee to exercise any tight 'which it may exercise hereunder, of the acceptance by
Mortgagee of partial payments, shall nut be deemed a waiver by Mortgagee of any Default or
Event of Default hereunder or of its right to e wercise any such rights thereafter.

(b)  Inthe event Mortgagee at any time holds additional security for any of the
indebtedness secured by this Morigage, it may epforce the sale thereof or otherwise realize
upon the same, at its option, either befere or concuriently with exercising remedies under this
Mortgage or after a sale is made hereunder.

Section 4.8. No Mortgagee In_Possession. otiing herein contained shall be
construed as constituting Mortgagee a mortgagee in possession.

Sectlon 4.9. Waiver of Certain Rightg, Morigagor shall 1ot end will not apply for or
avail itself of any appraisement, valuation, stay, extension or exemption“aws, or any so-called

“Moratorium Laws,” now existing or hereafter enacied, in order to prevent or hinder the
enforcement or foreclosure of this Morigage, but rather waives the benefit of such laws.
Morlgagor for itself and all who may claim through or under it waives any and all rioht to have
the property and esiates comprising the Property marshalled upon any foreclosure =t the lien
hereof and agrees that any court having jurisdiction to foreclose such lian may cider the
Property sold as an entirety. Mortgagor hereby waives any and all rights of redemptivr Under
any applicable law, including, without limitation, redemption from sale or from or under any
order, judgment or decree of foreclosure, pursuant to rights herein granted, on behalf of
Mortgagor and all persons beneficially interested therein and each and every person acquiring
any interest in or title to the Property subsequent to the date of this Mortgage, and on behzalf of
all other persons to the extent permitted by the provisions of the laws of the State in which the
Property are located.

Section 4.10. Mortgagee's Use of Deposits. With respect to any deposits made with
or held by Mortgagee or any depositary pursuant (o any of the provisions of this Mortgage, when
any Event of Default shall exist under this Mortgage, the Note or any of the other Loan
Documents, Mortgagee may, at its optien, without being required to do so, apply any moneys or
securities which constitute such deposits on any of the obligations under this Mortgags, the
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Note or the other Loan Documents, in such order and manner as Mortgagee may elect. When
the indebtedness secured hereby has been fully paid, any remaining deposits shall be paid o
Morigagor. Such deposits are hereby pledged as additional security for the prompt payment of
the Nofe and any other indebtedness hereunder and shall be held to be irrevocably applied by
the depositary for the purposes for which made hereunder and shall not be subject to fne
direction or conirol of Mertgagor.

Section 4,11. Litigation Provigions.

{a) MORTGAGOR CONSENTS AND SUBMITS TO THE JURISDICTION OF
ANY STATE OR FEDERAL COURT LOCATED IN CHICAGO, ILLINOIS, AND OF ANY
STATE OR FERERAL COURT LOCATED OR HAVING JURISDICTION IN THE COUNTY IN
WHICH THE PIKOPERTY IS LOCATED, IN WHICH ANY LEGAL PROCEEDING MAY BE
COMMENCED OF FENDING RELATING IN ANY MANNER TO THIS MORTGAGE, THE
LOAN OR ANY OF TaF OTHER LOAN DOCUMENTS.

(b) MORVCAGOR AGREES THAT PROCESS IN ANY LEGAL
PROCEEDING RELATING T% THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER
LOAN DOCUMENTS MAY BE SZRVED ON MORTGAGOR AT ANY LOCATION,

{c) MORTGAGOR AGREES THAT ANY LEGAL PROCEEDING RELATING
TO THIS MORTGAGE, THE LOAN OR 7Y OF THE OTHER LOAN DOCUMENTS MAY 8E
BROUGHT AGAINST MORTGAGOR IN 4%:¥ STATE OR FEDERAL CQURT LOCATED IN
CHICAGO, ILLINOIS, OR ANY STATE CR FZPDERAL COURT LOCATED QR HAVING
JURISDICTION IN THE COUNTY IN WHICH TWE PROPERTY IS LOCATED. MORTGAGOR
WAIVES ANY OBJECTION TO VENUE IN ANY SULH 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 LOCUMENTS 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 COUNTERCLAM N SUCH LEGAL
PROCEEDING.

() MORTGAGOR HEREBY WAIVES TRIAL BY JURY IN Y LEGAL
PROCEEDING RELATING TO THIS MORTGAGE, THE LOAN QR ANY OF TAZ OTHER
LOAN DOCUMENTS.

ARTICLEV

MISCELLANEQLUS

Section 5,1. Recltals. The recitals heretc are hereby incorporated inte and made a
part of this Mortgage.

Section 5.2. Time of Essence. Time is of the essence of this Mortgage and of each
and every provision hereof,
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Section §.3. Usury. Mortgagor hereby represents and covenants that the proceads of
the Note will be used for the purposes specified in subparagraph 1(¢) contained in Section
205/4 of Chapter 815 of the linols Compiled Statutes, as amended, and that the indebtedness
secured hereby constitutes a “business loan” within the meaning of that Section.

Section 5.4. Lien for Service Charges and Expenses. At all times, regardless of
whether any loan proceeds have been disbursed, this Mortgage secures, in addition to any loan

proceeds disbursed from time to time, the payment of any and all origination fees, loan
commissions, service charges, liquidated damages, expense and advances due io or incurred
by Mortgagee in connection with the lean to be sacured hereby, all in accordance with the Loan
Agreement zqa the other Loan Documents.

Sectlon 5.5, Subrogation. To the extent that proceeds of the indebtedness secured
by this Mortgage 7 used to pay any outstanding lien, charge or prior encumbrance against the
Property, Mortgagee sivl! be subrogated to any and all rights and liens owned by any owner or
holder of such outstanding iens, charges and prior encumbrances, and shall have the benefit of
the priority thereaf, imespartive of whether said liens, charges or encumbrances are releassd.

Section 5.6. Regording. Fixtyre Flling. Mortgagor shall cause this Mortgage and all
other documents securing the indet:iedr.ess secured by this Mortgage at all times to be properly
filed and/or recorded at Morigagor's own expense and in such manner and in such places as
may be required by law in order to fuily pressrve and protect the rights of Mortgagee. This
Morigage is intended to be effective, from rc cate of recording of this Mortgage in the Office of
the Recorder of Deads of the county in which the Fioperty are located, as a financing statement
filed as a fixture filing pursuant to Section 9-502(c).of the Code.

Sectlon 57. Further Assurances. Morgegyr will do, execute, acknowledge and
deliver all and every further acts, deeds, conveyances, trarsfers and assurances necessary or
advisable, in the judgment of Mortgagee, for the better z3suring, conveying, mortgaging,
assigning and confirming untc Morigagee all property mortgagec nereby or propenty infended so
to be, whether now owned by Mortgagor or hereafter acquired.

Segtion 5.8. No Defenses. No action for the enforcement o the lien or any provision
hereof shall be subject to any defense which would not be good and avzilable to the party
interposing the same in an action at law upon the Note.

Sectlon 5.9. |nvalidity of Certain Provislons. If the lieh of this Mortgage 1= invalid or
unenforceable as to any part of the indebtedness secured by this Mortgage, or if such lien is
invalid or unenforceable as to any part of the Property, the unsecured or partially-ssoured
portion of the indebtedness secured by this Mortgage shall be completely paid prior to the
payment of the remaining and secured or partially secured portion thereof, and all payments
made on the indebtedness secured by this Morigage, whether votuntary or under foreclosure or
other enforcement action or procedure, shall be considered to have been first paid on and
applied to the full payment of that portion thereof which is not secured or fully secured by the
lisn of this Morigage.

Section 5.10. llegallty of Terms. Nothing herein or in the Note contained nor any
transaction related thereto shall be construed or shall so operate either presenily 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. I any provision
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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 Morigagee
shall be given a reasonable time to comect any such error.

Section 5.11. 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 hersby 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 andfor undertakings hereundsr,
specifically incliding Section 2.13(d) heracf, and without Morigagee waiving its rights to
accelerate the Note as set forth in Section 2.13(d).

Section 5.12. Releases. Mortgagee, without notice, and without regard to the
consideration, if any, paid faarsfor, and notwithstanding the exisience at that time of any inferior
liens, may release any part' <7 the Property, or any person liable for any indebtedness secured
hereby, without in any way afécting the liability of any party to the Note, this Mortgage, the
Guaranty, or any other guaranty given as additional security for the indebtedness secured
hereby and without in any way affecing'the priority of the lien of this Mortgage, and may agree
with any party obligated on said indebisdness to extend the time for payment of any part or all
of the indebtedness secured hereby. Suri agreement shall nat, in any way, release or impair
the lien created by this Mortgage, or reduce s~modify the liability, if any, of any persen or entity
personally obligated for the indebtedness secursy hereby, but shall extend the lien heraof as
against the title of all parties having any interest in said security which interest is subject to the
indebtedness secured by this Mortgage.

Section 5.13. Construction Mortgage. This Morigage secures an obligation incurred

for the construction of an improvement on the land mortgagr2-herein, including the acquisition
cost of the land, and consiitutes a “construction mortgage” vathin the meaning of Section
9-334(h) of the Code.

Sectlon 5.14. Notices. All notices and other communications: nrovided for in this
Mortgage {“Notices”) shall be in wriiing. The “Notice Addresses” of the parties for purposes
of this Mertgage are as follows:

Mortgagor: 660 Indian Hill, LLC Series 920
660 Indian Hill Road
Deerfigld, lllinols 60015
E-Mail: stephen@660management.com

Morigagee: The Budman Building, LLC
2023 West Pierce Street
Chicago, lllincis 60622
Aftention: 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 ta the other parties, A Notice to a party shall be effective when delivered to such party's
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Notice Address by any means, including, without limitatlon, personal delivery by the party giving
the Notice, delivery by United States regular, certified or registered mail, or delivery by a
commercial courier or delivery service. If the Notice Address of a party includes a facsimile
number or electronic mail address, Netice given by facsimile or electronic mall shall be effective
when delivered at such facsimile number or email address. If dellvery of a Notice Is refused, it
shall be deemed to have been deiivered 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 or refusal of delivery
of a Notice.

Section 5.15. Blnding Effect. This Morigage and each and every covenant,
agreement #:1d other provision hereof shall be binding upon Mortgagor and its successors and
assigns, includl:ig, without limitation, each and every from time to time record owner of the
Property or any oher person having an interest thersin, and shall inure to the bensfit of
Morigagee and ite svocessors and assigns. Wherever herein Morigages is referred to, such
reference shall be deerad to include the holder from time fo time of the Note, whether so
expressed or not; and ‘e2ch 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 previsions 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 bene fits and was herein by name designated Mortgages.

Sectlon 5.16. Covenants to Rup with the Land. All the covenants hereof shall run
with the land,

Section 5.17. Entire Agreement: No Reliance. This Morigage sets forth all of the
covenants, promises, agreements, conditions and urJarstandings of the parfies relating to the
subject matter of this Morigage, and there are no covenants, promises, agreemernits, conditions
or understandings, either oral or written, betwean them.ielsting to the subject matter of this
Mortgage other than as are herein sei forth. Morigagor ackrswledges that it ts executing this
Morigage without relying on any statements, representations of v.an anties, either oral or written,
that are not expressly set forth herein,

Section 5.18. Governing Law: Severabjlity; Modification. “This Mortgage shall be
governed by the laws of the State of Illincis. In the event that any provisict or clause of this
Mortgage conflicts with applicable laws, such conflicts shall not affect other provisions hereof
which can be given effect without the conflicting provision, and to this end the prov'sions of this
Morigage are declared to be severable, This Mortgage and each provision heren! may be
modified, amended, changed, altered, waived, terminated or discharged only by =~ written
instrument signed by the party sought to be bound by such modification, amendment, ctange,
alteration, waiver, termination or discharge.

Section 5.19. 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 nauter shall ba freely interchangeable.

Sectjon 5.20. Captigns. The captions or headings at the beginning of each Article and
Section hareof are for the convenience of the parties and are not a part of this Mortgage.
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Section 5.21. Approval or Consent of Mortgaaee.

(@  Wherever in this Morlgage provision is made for the approval or consent
of Morigagee, or that any matter is to be to Mortgagee's salisfaction, or that any matter is to be
as estimaled 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
determined by Morigagee in its sole and absolute discretion.

{t)  Notwithstanding any other provisicn of this Mortgage or any of the other
Loan Documents, wherever in this Mortgage provision is made for the approval or consent of
Mortyages with respect to a matter, if Mortgages elects to grant such approval or consent, it
shall not be unr2asonable for Morlgagee to make such approval or consent subject io the
condition that sush natter must alse be approved or consented to in writing by any one or more
of the other Bomroviers andfor Guarantors, any other guarantors of the Lean and any parties
other than Mertgagor ‘fiz have provided coliateral for the Loan.

Section 5.22. Cons/ryctlon and Interpretation. Mortgagor and Mortgagee, and their
respective legal counsel, have jarticipated in the drafting of this Mortgage, and accordingly the

general rule of construction to s effect that any ambiguities in a contract are to be resolved
against the party drafting the coitrast shall not be employed in the construction and
interpretation of this Mortgage.

[SIGMATURE PAGE(S} AND EXHIBIT(S),
IF ANY, FOLLO\Y THIS PAGE]
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IN WITNESS WHEREOF, Mortgagor has caused this insirument to be éxecuted
as of the date first above written.

MORTGAGOR:

650 INDIAN HILL, LLC SERIES 920, an lllinois
series limited liability company

Ao I Dk

Stephen G, Pawlow, Manager

By:

STATE OF ILLINCIS J
) SS

COUNTY OF ol )
ot

The foregoing instrument was aclnowledged before me this g

day of April,
2017, by Stephen G. Pawlow, the Manager =, $80 Indian Hill, LLC Series $20, an llinois series

limited liability company, on behalf of such compeity.

Yy . sl d
g B I Tws ot

Printed Ndme:__ 4%+
Notary Public

P L LU O,

2 - OFFICIAL SEAL

¢ WENDY A WILLIAMS GRUJANAC

5; NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:08/21/17

L5
b i
R P Y T VY )

{signature page to 828-932 West 38" Place Mortgage]

MY QOD3IBISE wi
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

Parcel 1

LOTS 16 AND 17 AND THE SOUTH 1/2 OF VACATED ALLEY, LYING NORTH GF AND
ADJOINING LOTS 16 AND 17 OF GAGE, LEMOYNE, HUBBARD AND OTHER®
SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 32, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

Common Address: 932-34 West 38™ Place, Chicago, llinois
Farcel Number: 17-32-418-025-0000
Parcel 2

LOTS 18, 19 AND 20 AND THE .GOUTH 1/2 OF VACATED ALLEY, LYING NORTH OF AND
ADJOINING LOTS 18, 19 AND 20 IN'BLOCK 17 CF GAGE, LEMOYNE, HUBBARD AND
OTHERS' SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 32,
TOWNSHIP 38 NORTH, RANGE 14, EAST D THE THIRD PRINCIPAL MERIDIAN, IN COOK

COUNTY, ILLINQIS.
Common Address: 928 West 38" Place, Chicago, lliinois

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