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MORTCAGE AND ASSIGNMF.V OF RENTS

This MORTGAGE AND ASSIGNMENT OF RENTS (this “Mrrigage”) 1s dated as of Apnl
12, 2017, and is executed by JW LEGAcY LLC, an Illinois lmuted liability company (the
“Mortgagor”), to and for the benefit of ByLINE BANK, an Illinois ban’zg corporation (together
with its successors and assigns, the “Lender”).

RECITALS:

A.  Pursuant to the terms and conditions contained in that certain Loan Agi<ement
dated as of January 10, 2017 (the “Effective Date”), executed by and between the Mortgagor and
the Lender (the “Loan Agreement”; any capitalized word or phrase not otherwise defined in this
Mortgage has the meaning ascribed to such word or phrase in the Loan Agreement), the Lender
has agreed to loan to the Mortgagor the principal amount of FIVE MILLION SIX HUNDRED
FIFTY SIX THOUSAND SEVEN HUNDRED FIFTY AND 00/100 DOLLARS
($5,656,750.00) (the “Loan”). The Loan is evidenced by that certain Promissory Note dated as
of the Effective Date (as amended, restated, or replaced from time to tinte, the “Note”), executed
by the Mortgagor and made payable to the order of the Lender in the maximum principal amount
of the Loan and due on January 10, 2020 (the “Maturity Date”), except as may be accelerated
pursuant to the terms of this Mortgage, the Note, the Loan Agreement, or any other document or
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instrument now or hereafter given to evidence or secure the payment of the Note or dehivered to
induce the Lender to disburse the proceeds of the Loan (the Note and the Loan Agreement,
together with such other documents, as amended, restated, or replaced from time to time, being
collectively referred to herein as the “Loan Documents”). The Loan Agreement provides that
the applicable rate at which interest accrues upon the outstanding principal balance thereof may
increase or decrease from time to time.

B. A condition precedent to the Lender’s extension and continuation of the Loan to
the Mortgagor is the execution and delivery by the Mortgagor of this Mortgage.

NOw, THEREFORE, the Mortgagor, to secure the performance of all obligations contained
in the Indebieiiness (as heremafter defined), and also in consideration of the sum of One Dollar
(%1.00) in handpaid, the receipt whereof is hereby acknowledged, does, by these presents, grant,
remise, release, aus-convey unto the Lender, its successors and assigns, that certam real estate
described on Exhibit *A” attached bereto (the “Premises”).

This Mortgage also secures any and all renewals or extensions of the whole or any part of
the Indebtedness however evidinced, with interest at such lawful rate as may be agreed upon,
and any such renewals or extensicns or any change in the terms of rate of interest will not impair
in any manner the validity or prioriiv'of this Mortgage, nor release the Mortgagor from personal
liability for the Indebtedness.

TOGETHER with all improvements the:eon situate and which may hereafter be erected or
placed thereon, and all and singular tenements; hereditaments and appurtenances and easements
thereunto belonging and the rents, issues, and piofits thereof, which are hereby expressly
conveyed and assigned to the Lender as additional szcvrity and as an equal and primary fund
with the property herein conveyed for the repayment (or Othier performance) of the Indebtedness,
and any and all appurtenances, fixtures and equipment iu or tia! may at any time be placed m
any building now or hereafter standing on said Premises.

ToGeETHER with all rents, revenues, issues, profits, proceeds; inzome, royalties, Letter of
Credit Rights (as defined in the Uniform Commercial Code of the Statc of Illinois (the “Code”)
m effect from time to time), escrows, security deposits, impounds, reserves. tax refunds, and
other rights to monies from the Premises and/or the businesses and operation: coaducted by the
Mortgagor thereon, to be applied against the Indebtedness (as defined belov).  provided,
however, that the Mortgagor, so long as no Event of Default (as defined below) s ‘occurred
under thus Mortgage, may collect rent as it becomes due, but not more than one (1) wcnth in
advance thereof;

ToGeETHER with all interest of the Mortgagor in all leases now or hereafter on the
Premises, whether written or oral (each, a “Lease”, and collectively, the “Leases”), together
with all security therefor and all monies payable thereunder, subject, however, to the conditional
permission heremabove given to the Mortgagor to collect the rentals under any such Lease;

It is mutually covenanted and agreed, by and between the parties hereto that, in addition
to all other things which at law or by convention are regarded as fixtures, and specifically but not
by way of limitation, all shades and awnings, screens and carpets, shrubbery, gas and electric
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fixtures, radiators, heaters, engines and machines, botlers, ranges, elevators and motors, bathtubs,
sinks, water-closets, basins, pipes, faucets and other plumbing and heating fixtures, mirrors,
mantels, refrigerating plants, iceboxes, electric refrigerators, air conditioning apparatus, cooking
apparatus and appurtenances, and such other goods and chattels as may ever be furnished by a
landlord in letting and operating an unfurnished building, similar to any building now or
hereafter standing on said Prenuses, whether or not the same are or become attached to said
building by nails, screws, bolts, pipe connections, masonry, or mn any other manner whatsoever,
which are now or hereafter to be used upon said described Premuses, are conclusively deemed to
be the “fixtures” and an accession to the freehold and a part of the realty, whether affixed or
annexed or not, and conveyed by this Mortgage; and all the estate, nght, title or interest of the
said the  Mortgagor in and to said Premuses, property, improvements, furniture, apparatus,
furnishings ard fixtures are hereby expressly conveyed, assigned and pledged; and as to any of
the property aiozeraid, which does not so form a part and parcel of the real estate or does not
constitute a “fixiwre”) as such term is defined in the Uniform Commercial Code of the State of
Ithinois (the “Code’), thi: Mortgage 1s hereby deemed to be as well a Security Agreement under
the Code for the purpo:c-of creating hereby a secunty interest in such property, which the
Mortgagor hereby grants to ine J ender as Secured Party (as such term is defined in the Code).

To BHAVE AND TO HOLI the above described Premises with the appurtenances and
fixtures thereto appertaming or belcnging unto the Lender, its successors and assigns, forever,
for the purposes herein set forth and foi the secunty of the Indebtedness, and interest thereon and
free from all nghts and benefits under and by virtue of the Homestead Exemption Laws of the
State of Ilhinois, which said nghts and benefifs the Mortgagor does hereby expressly release and
waive.

In addition, the Mortgagor covenants with the Lend-r as follows:

1. CARE AND CoNDITION OF PREMISES. The Motigagor must (1) promptly repair,
restore or rebuild any buildings or improvements now or hercaftes on the Premases which may
become damaged or destroyed; (2) keep said Premises in good ‘ceadition and repair, without
waste, and free from mechanics’ or other liens, encumbrances or claw:: for ien which were not
permutted by the Lender upon the providing of the Loan; (3) pay wher Gue any indebteduess
which may be secured by a lien or charge on the Premmses, and upon request exicbit satisfactory
evidence of the discharge of such prior lien to the Lender; (4) comply with all zezuirements of
law or municipal ordinances with respect to the Premises and the use thereof, und (5) cause
Mortgagor to perform all obligations of the Mortgagor under the terms of the Loan' Apreement
and not cause or permit a Default to occur or exist under the terms of the Loan Agreement.

2. PAYMENT OF INDEBTEDNESS, TAXES AND OTHER CHARGES. The Mortgagor must:
(i) pay the principal and interest on the Indebtedness, and (i1) pay before any penalty attaches all
general taxes, and must pay special taxes, special assessments, water charges, sewer service
charges, and all other charges against the Premises when due, and must, upon written request
furnish to the Lender duplicate receipts therefor. To prevent default hereunder the Mortgagor
must pay in full under protest, in the manner provided by statute, any tax or assessment which
the Mortgagor may desire to contest.

3. INSURANCE.
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(@)  The Mortgagor must at all times keep all buildings, improvements,
fixtures, and articles of personal property now or hereafter situated on the Premises msured
agawnst loss or damage by fire and such other hazards as may reasonably be required by the
Lender, in accordance with the terms, coverages, and provisions described on Exhibit “B”
attached to and made a part of this Mortgage, and such other insurance as the Lender may from
time to time reasonably require. Unless the Mortgagor provides the Lender evidence of the
msurance coverages required under this Mortgage, the Lender may purchase insurance at the
Mortgagor’s expense fo cover the Lender’s mterest in the Premises. The insurance may, but
need not, protect the Mortgagor’s interest. The coverages that the Lender purchases may not pay
any claim. that the Mortgagor makes or any claim that 1s made agamst the Mortgagor in
connect:on v/ith the Premises. The Mortgagor may later cancel any insurance purchased by the
Lender, but ezly after providing the Lender with evidence that the Morfgagor has obtamed
insurance as regiived by this Mortgage. If the Lender purchases insurance for the Premises, the
Mortgagor wiil Ue tesponsible for the costs of such insurance, including, without limitation,
interest and any other churges which the Lender may impose in connection with the placement of
the msurance, until the e’fzctive date of the cancellation or expiration of the msurance. The costs
of the insurance may be adced to the Indebtedness. The cost of the insurance may be more than
the cost of insurance the Mortgagor may be able to obtain on its own.

(b)  The Mortgage: piust not take out separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained hereunder unless the Lender
is included thereon as the loss payee or ¢n additional insured as applicable, under a standard
mortgage clause acceptable to the Lender and such separate insurance is otherwise acceptable to
the Lender. '

(¢) Inthe event of loss, the Mortgago: must give prompt notice thereof to the
Lender will have the sole and absolute right to make proof of loss. The Lender solely and
directly will receive such payment for loss from each insviance company concerned. The
Lender will have the right, at its option and in its sole discretiox; to apply any insurance proceeds
received by the Lender pursuant to the terms of this Section 3, <ticr-the payment of all of the
Lender’s expenses, either (A) on account of the Indebtedness, irrespcctive of whether such
prncipal balance 1s then due and payable, or (B)to the restoration or iepair of the property
damaged as provided in subsection (d) below. If insurance proceeds are marle available to the
Mortgagor by the Lender as hereinafter provided, the Mortgagor must repair, resece. or rebuild
the damaged or destroyed portion of the Premises so that the condition and value cf the Premises
are substantially the same as the condition and value of the Premises prior to being darnged or
destroyed. In the event of foreclosure of this Mortgage, all night, title, and interest of the
Mortgagor in and to any insurance policies then in force will pass to the purchaser at the
foreclosure sale.

(d)  [If insurance proceeds are made available by the Lender to the Mertgagor,
the Mortgagor must comply with the following conditions:

(1)  Before commencing to repair, restore, or rebuild following damage
to, or destruction of, all or a portion of the Premises, whether by fire or other casualty, the
Mortgagor must obtain from the Lender its approval of all site and bmlding plans and
specifications pertaining to such repair, restoration or rebuilding.

-4-
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(1)  Prior to each payment or application of any insurance proceeds to
the repair or restoration of the improvements upon the Premises to the extent permitted in
subsection {c) above (which payment or application may be made, at the Lender’s option,
through an escrow, the terms and conditions of which are satisfactory to the Lender and
the cost of which is to be borme by the Mortgagor), the Lender must be satisfied as to the
following:

(A)  no Event of Default or any event which, with the passage of
time or giving of notice would constitute an Event of Default, has occurred;

(B) either such Improvements have been fully restored, or the
expenditure of money as may be recetved from such insurance proceeds will be
sofficient to repair, restore, or rebuild the Prenuses, free and clear of all lens,
ciams and encumbrances, except the lien of this Mortgage and the Permutted
Exceptions, or, if such insurance proceeds will be insufficient to repair, restore,
and rebwid-the Premises, the Mortgagor has deposited with the Lender such
amount of meuey which, together with the insurance proceeds will be sufficient to
restore, repair a7d rebuild the Premises; and

(C) ~ pror to each disbursement of any such proceeds, the
Lender must be furmsied ‘with a statement of the Lender’s architect (the cost of
which must be borne by tii: Mortgagor), certifying the extent of the repair and
restoration completed to the date ihereof, and that such repairs, restoration, and
rebuilding have been performed 1o date in conforrmty with the plans and
specifications approved by the Leuder and with all statutes, regulations, or
ordinances (including building and zoning crdinances) affecting the Premises; and
the Lender must be furmshed with approprate evidence of payment for labor or
materials fumished to the Premises, and total or pastial lien waivers substantiating
such payments.

(ui) If the Mortgagor fails to restore, <enar, or rebunild the
Improvements within a time deemed satisfactory by the Lender, t'ion the Lender, at its
option, may (A) comunence and perform all necessary acts to resiore 4epair, or rebwld
the said Improvements for or on behalf of the Mortgagor, or (B) declzie-an Event of
Default. If insurance proceeds exceed the amount necessary to compiete - the repair,
restoration, or rebuilding of the Improvements, such excess will be applied o1 account of
the Indebtedness irespective of whether such Indebtedness is then due anc. payable
without payment of any premium or penalty.

4. PROTECTION OF SECURITY BY THE LENDER. In case of an Event of Default

hereunder, the Lender may, but need not, make any reasonable payment or perform any
reasonable act heremnbefore required of the Mortgagor in any form and manner deemed
expedient, and may, but need not, make full or partial payments of principal or mterest on prior
encumbrances, if any, and purchase, discharge, compromise or seftle any tax lien or other prior
lien or title or claim therefor, or redeem from any tax sale or forfeiture affecting said Prenmses or
contest any tax or assessment. All monies paid for any of the purposes herein authonzed and all
expenses paid or incurred in connection therewith, including reasonable attorneys’ fees, and any
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other monies by the Lender to protect the Premises and the lien hereof, will be so nmch
additional Indebtedness and will become immediately due and payable without notice and with
interest thereon at the Default Rate (as defined i the Loan Agreement). Inaction of the Lender
will never be considered as a waiver of any right accrumg to the Lender on account of any
default hereunder on the part of the Mortgagor. The Lender making any payment hereby
authorized relating to taxes or assessments, may do so according to any bill, statement or
estimate procured from the appropriate public office without inquiry into the accuracy of such
bill, statement or estimate or into the validity of any tax, assessment, sale, forfeiture, tax lien or
title or claim thereof.

5¢ RESTRICTIONS ON TRANSFER. The Morigagor, without the prior wnften consent
of the Lend<r. must not effect, suffer, or permit any Prohibited Transfer (as defined herein). Any
conveyance, cajz;. assignment, transfer, lien, pledge, mortgage, security interest, or other
encumbrance or avenation (or any agreement to do any of the foregoing) of any of the following
properties or iteresis cozshtutes a “Prohibited Transfer™:

(a)  the Prziuses or any part thereof or interest therein, excepting only sales or
other dispositions of Collaicrai (as defined in the Loan Agreement) no longer useful in
connection with the operation of ‘e Premises (“Obsolete Collateral”), provided that prior to the
sale or other disposition thereof, sucii Dbsolete Collateral has been replaced by Collateral of at
least equal value and utility which is sukject to the lien hereof with the same prionity as with
respect to the Obsolete Collateral;

(b)  any shares of capital stocx-f a corporate Mortgagor, a corporation which
15 a general partner m a partnershup mortgagor or 2’ wanaging member or manager i a hmited
liability company Mortgagor, or a corporation whicl . the owner of substantially all of the
capital stock of any corporation described in this subséction (other than the shares of capital
stock of a corporate trustee or a corporation whose stock is publicly traded on a national
securities exchange or on the National Association of Secunties Dealers’ Automated Quotation
System);

{c)  all or any part of the managing member or manage:-tnterest, as the case
may be, i a limited liability company Mortgagor or a limited liability company which 1s a
general partner of a partnership Mortgagor, a manager or managing member of a !aited liability
company Mortgagor, or the owner of substantially all of the capital stock of 2u+ corporate
Mortgagor,

(d)  all or any part of the general partner or joint venture interest, as the case
may be, of a partnership Mortgagor or a partnership which 1s a manager or managing member of
a limited Liability company Mortgagor or 1s the owner of substantially all of the capital stock of
any corporate Mortgagor, or the conversion of a partnership Mortgagor to a corporation or
limited lability company; or

(e)  if there is any change in control (by way of transfers of stock, partnership,
or member inferests or otherwise) in any pariner, member, manager, or shareholder, as
applicable, which directly or indirectly controls the day to day operations and management of the
Mortgagor and/or owns a confrolling mterest in the Mortgagor;

-6-
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in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
secwrity interest, encumbrance, or alienation is effected directly, indirectly (including the
nominee agreement), voluntarily or involuntarily, by operation of law or otherwise, or in
violation of the terms of the Loan Agreement; provided, however, that the foregoing provisions
of this Section § will not apply (1) to liens securing the Indebtedness, (11) to the lien of current
taxes and assessments not in default, (ii1) to any transfers of the Premises, or part thereof, or
interest therein, or any beneficial interests, or shares of stock or partnership or joint venture
interests, as the case may be, by or on behalf of an owner thereof who is deceased or declared
judicially incompetent, to such owner’s heirs, legatees, devisees, executors, admmnistrators,
estate, or versonal representatives, or (iv) to Leases permitted by the terms of the Loan
Documeinz, «f any.

6. JUFAULT AND ACCELERaTION. The Mortgagor must pay each item of
Indebtedness, incit<ung both principal and interest, when due according to the terms of the Note
and the Loan Agresment, and the Mortgagor must perform each and every covenant and
provision of this Mortgase: At the option of the Lender, upon such notice (if any) as required
under the terms of the Loar Agreement, all unpaid Indebtedness will, notwithstanding anything
in the Note or in this Mortgagz to the contrary, become due and payable immediately in the case
of any Event of Default. Upon tte occurrence of any Event of Default, the Lender, at its option,
will then have the unqualified ngt¢ fa accelerate the maturity of the Note, causing the full
principal balance, accrued interest, and oflie: charges, if any, to be immediately due and payable
upon written notice to the Mortgagor.

7. SECURITY AGREEMENT. The Morigzgor and the Lender agree that this Mortgage
shall constitute a Security Agreement within the meanag of the Code with respect to (a) all sums
at any time on deposit for the benefit of the Mortgago: o1 held by the Lender (whether deposited
by or on behalf of the Mortgagor or anyone else) puisuant to any of the provisions of this
Mortgage or the other Loan Documents, and (b) any personal praperty included in the granting
clauses of this Mortgage, which personal property may not be deemed to be affixed to the
Premises or may not constitute a “Fixture” (within the meaning of Section 9-102(41) of the
Code and which property 1s hereinafter referred to as “Personal Proper.y”),; and all replacements
of, substitutions for, addittons to, and the proceeds thereof, and the “Sugnorting Obligations”
(as defined in the Code) (all of said Personal Property and the replacements; substitutions and
additions thereto and the proceeds thereof being sometimes hereinafter collectiveiv ceferred to as
“Collateral”), and that a security interest in and to the Collateral is hereby granted-io the Lender,
and the Collateral and all of the Mortgagor’s right, title and interest therein are hereay 2csigned
to the Lender, all to secure payment of the Indebtedness. All of the provisions contained in this
Mortgage pertain and apply to the Collateral as fully and to the same extent as to any other
property comprising the Premises.

8. LEASE ASSIGNMENT. 1.eases affecting the Premises, written or oral, and all rents,
income, receipts, revenues, issues, avails and profits from or arising out of the Premuses
(collectively “Rents”) are hereby transferred and assigned to Lender as further secunty for the
payment of the Indebtedness, and Mortgagor hereby grants a security interest to Lender in and to
the same. Each Lease shall, at the option of Lender, be paramount or subordinate to this
Mortgage.

7542324 2
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(a)  If, without Lender’s prior written consent, Mortgagor; (i) as lessor, fails
to perform and fulfill any material term, covenant, or provision 1 any Lease; (1) suffers or
permits to occur any material breach or default under the provisions of any separate assigmment
of any Lease given as additional security for the Indebtedness; or (i) fails to fully protect,
insure, preserve, and cause continued performance or fulfillment of the material terms,
covenants, or provisions, which are required to be performed by the lessee or the lessor of any
other Lease or Leases hereafter assigned to Lender; such occurrence shall constitute an Event of
Default hereunder.

(b)  Upon an Event of Default, this Mortgage shall constitute a direction to
each lessce under the Leases and each guarantor thereof, if any, to pay all Rents directly to
Lender, to- b= extent allowed by law, without proof of the Event of Default. While this
assignment is-d-present assignment, Lender shall not exercise any of the nghts or powers
conferred upon 1i¢;7 this paragraph until an Event of Default shall occur under this Mortgage. In
the event Lender is pioribited or precluded from collecting the Rents upon an Event of Default,
Mortgagor hereby agrees to remit to Lender all Rents collected by Mortgagor following such
Event of Default, which arounts shall be applied to the Indebtedness or to the operation and
mamtenance of the Premuises, 14 Lender’s reasonable discretion.

(¢)  If Mortgagor, as lessor, shall neglect or refuse to perform and keep all of
the covenants and agreements containcd ‘n-the Lease or Leases, then Lender may perform and
comply with any such Lease covenants and agreements. All related reasonable costs and
expenses incurred by the Lender shall becone a'part of the Indebtedness and shall be due and
payable upon demand by Lender with interest theieon accruing thereafter at the Default Rate.

(d)  Lender, however, shall not be coligated to perform or discharge any
obligation, duty or hability under any Lease. Mortgagor shall, defend, protect, indemnify and
hold Lender harmless from and against any and all liability, less or damage to Lender under the
Leases or under or by reason of their assignments and of and irom any and all claims and
demands whatsoever which may be asserted against Lender by reasor of all alleged obligations
or undertakings on 1its part to perform or discharge any Lease fterms, ¢ovenants or agreements.
The amount of any such liability, loss or damage ansing under the Leases ©r under or by reason
of their assignment, or mn the defense of any claims or demands, including czsic, expenses and
attorneys’ fees, mecurred by Lender shall be a part of the Indebtedness due ans javable upon
demand with interest thereon accruing thereafter at the Default Rate (as defined in thie Note).

9. Forecrosure. When the Indebtedness becomes due whether by acceleraion or
otherwise, and upon the non-payment of the Indebtedness by Mortgagor, the Lender will have
the right to foreclose the lien hereof. In any suit to foreclose the lien hereof, there will be
allowed and included as additional Indebtedness in the judgment for sale all expenditures and
expenses which may be reasonably paid or incurred by or on behalf of the Lender for attorneys’
fees, special process server fees, the Lender’s fees, appraiser’s fees, outlays for documentary and
expert evidence, stenographers’ charges, publication costs and costs (which may be estunated as
to items to be expended after entry of the judgment) of procuring all such abstracts of title, title
searches and examination, guarantee policies and sumilar data and assurances with respect to title
as the Lender may deem to be reasonably necessary either to prosecute such swt or to evidence
to bidders at any sale which may be had pursuant to such judgment the true condition of the title
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to or the value of the Premises. Without limiting the generality of the foregoing, all expenses
incurred by the Lender to the extent reunbuusable under the Illinois Mortgage Foreclosure Law
(735 ILCS 5/15), as amended from tume to tume {(the “Minois Morigage Foreclosure Law”),
whether or not enumerated herein, will be added to the Indebtedness secured by this Mortgage,
and included 1n such judgment of foreclosure. All expenditures and expenses in this Section 9
wmentioned will become so much additional Indebtedness secured hereby and immediately due
and payable, with interest thereon at the Default Rate, when paid or incured by the Lender in
connection with (a) any proceeding, including probate and bankruptcy proceedings, to which the
Mortgagor or the Lender 1s a party, either as plamtiff, claimant or defendant, by reason of this
Mortgage or any Indebtedness hereby secured; (b) preparation for the commencement of any suit
for the «creclosure hereof after accrual of such right to foreclose whether or not actually
commencec, ci-(c) preparations for the defense of any threatened swit or proceeding which might
affect the Prewutocs or the security hereof, whether or not actually commenced. In addition to the
foregoing, in any such foreclosure proceeding, the Lender will be entitled to exercise any and all
rights and remedies piovided in the Illinois Mortgage Foreclosure Law, as amended fromn time to
tune, in such order as tue Lender may lawfully elect.

10.  AppricaTiON 0F PROCEEDS. The proceeds of any foreclosure sale of the
Premises will be distributed and ipplied in the following order of prionity: (a) first, on account
of all costs and expenses incident to th: foreclosure proceedings, including all such items as are
mentioned in the preceding paragraph heseof; (b) second, on account of all other items which
under the terms hereof, constitute secured Indebtedness additional to that evidenced by the Note,
with interest thereon as herein provided; (¢) third, on account of all principal and interest
remaining unpaid on the Note; and (d} fourtl, :ny excess proceeds to the Mortgagor, its
SUCCessors or assigns, as their rights may appear.

11.  Recerver. Upon, or at any tinte after the ling of a complaint to foreclose this
Mortgage, the court in which such complaint s filed may appoiat a receiver of said Premises, the
Lender will have the right to seek such receiver appontment. -Svch appomntment may be made
either before or after sale, without notice, without regard to the z0lvency or insolvency of the
Mortgagor at the time of application for such receiver and without regzi<-te the then value of the
Premises or whether the same is then occupied as a homestead or not during the pendency of
such foreclosure suit. Such receiver will have all powers under Illinois lnw which may be
necessary or are usual in such cases for the protection, possession, control, mayisvement, and
operation of the Premises during the whole or any part of the pendency of such foreclosure suit
and any period of redemption. Any amounts received by such receiver from such mwapzgement
and operation of the Premises will be applied as follows: (a) first, to the Indebtedness; or any
decree foreclosing this Mortgage, or any tax special assessment or other lien which may be or
become superior to the lien hereof or of such decree, provided such applicatton 1s made prior to
foreclosure sale; and (b) second, to the deficiency in case of a sale and deficiency.

12.  WaveR oF RicHTS. The Mortgagor hereby covenants and agrees that it will not
at any time insist upon or plead, or in any manner claim or take any advantage of, any stay,
exemption, or extension law or any so-called “Moratorium Law” now or at any time hereafter in
force providing for the valuation or appraisement of the Premises, or any part thereof, prior to
any sale or sales thereof to be made pursuant to any provisions herein contamned, or to any
decree, judgment, or order of any court of competent jurisdiction; or, after such sale or sales,
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claim or exercise any rights under any statute now or hereafter in force to redeem the property so
sold, or any part thereof, or relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof;, and without linuting the foregoing:

(a)  the Mortgagor hereby expressly waives any and all nights of reinstatement
and redemption, if any, under any order or decree of foreclosure of this Mortgage, on its own
behalf and on behalf of each and every person, 1t being the itent hereof that any and all such
nights of reinstatement and redemiption of the Mortgagor and of all other persons are and will be
deemed to be hereby waived to the full extent permitted by the provisions of Illinois Compiled
Statutes 735 ILCS 5/15-1601 or other applicable law or replacement statutes;

(b)  the Mortgagor will not mvoke or utilize any such law or laws or otherwise
hinder, delay, o5 impede the execution of any right, power, or remedy herein or otherwise
granted or delcpated to the Lender but will suffer and permit the execution of every such right,
power, and remedy azticngh no such law or laws had been made or enacted; and

()  if the Mortgagor is a trustee, the Mortgagor represents that the provisions
of this Section 12 (including the waiver of reinstatement and redemption rights) were made at
the express direction of the Moitgagor’s beneficiaries and the persons having the power of
direction over the Mortgagor, and an 1nade on behalf of the trust estate of the Mortgagor and all
beneficiaries of the Mortgagor, as weli 48 all other persons mentioned above.

13.  InspectioN. The Lender wili Lave the nght to mspect the Premises at all
reasonable tunes (upon reasonable prior notice-to-the Mortgagor) and access must be pernutted
for that purpose.

14.  ExaMiNaTioN oF TITLE, LocaTION, ETC. /1he Lender has no duty to examine the
title, location, existence, or condition of the Premises, ncr ' will the Lender be obligated to record
this Mortgage or to exercise any nght herein given unless expressly obligated by the terms
hereof, nor be liable for any acts or omussions hereunder, excipy in case of its own gross
negligence or misconduct or that of the agents or employees of the Leadzr.

15.  Conpemnation. If all or any part of the Premises is taken or damaged pursuant
to an exercise, or threat of exercise, of the power of eminent domam, the entwe rroceeds of the
award of compensation payable in respect of the part so taken or damaged are herzoy assigned to
and will be paid directly to the Lender. The proceeds of any award or compensziyon actually
received by the Lender after deduction therefrom of all reasonable costs and expenses iicluding
reasonable attorney’s fees incurred by the Lender in connection with the taking, at the Lender’s
option, will be applied, without premium, in part or entirely to payment of the Indebtedness
secured hereby or to restoration of the Premises, as provided in the Loan Agreement.

16.  ReLease. Upon full payment of the Indebtedness, the Lender will release this
Mortgage and the lien thereof by proper instrument in accordance with the terms of the Loan
Agreement.

17.  No Excrusve REMEDY. Each and every right, power, and remedy conferred
upon or reserved to the Lender in this Mortgage is cumulative and is in addition to every other
right, power, and remedy given in this Mortgage or in the other Loan Documents or now or
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hereafter existing at law or in equity. No delay or omission of the Lender in the exercise of any
right, power, or remedy will be construed to be a waiver of any Default or any acquiescence
therein. If any provisions of this Mortgage grants to the Lender any rights or remedies upon
default of the Mortgagor which are more limited than the rights that would otherwise be vested
in the Lender under the Illinois Mortgage Foreclosure Law, as amended, in the absence of said
provision, the Lender will be vested with the nights granted in the Illinois Mortgage Foreclosure
Law, as amended, to the full extent permutted thereby.

18.  Provisions SEVERABLE. In the event any one or more of the provisions of this
Mortgage for any reason are held to be mvalid, illegal or unenforceable m any respect, such
invalidity ) illegality or unenforceability will not affect any other provision of this Mortgage, but
this Mortgage will be construed as if such invalid, illegal or unenforceable provisions had never
been containedir this Mortgage. In the event that any provision in this Mortgage is inconsistent
with any provisici «f the Illinois Mortgage Foreclosure Law, as amended, the provisions of the
Illinois Mortgage Foréciasure Law, as amended, will take precedence over the provisions of this
Mortgage, but will not irvalidate or render unenforceable any other provision of this Mortgage
that can be construed m a znonner consistent with the Illinois Mortgage Foreclosure Law, as
amended.

19.  INCORPORATION OF ’kOVISIONS OF LoAN AGREEMENT. This Mortgage is
executed by the Mortgagor pursuant to the tenms and provisions of the Loan Agreement. The
fenins and provisions of the Loan Agreeaient, including the defimtions contained therein, are
hereby incorporated herein by reference. In ‘ne ivent of a conflict between this Mortgage and
the Loan Agreement, the terms of the Loan Agreement will prevail and govern.

20.  Norices. Any nofices, comnunicatioss, and waivers under this Mortgage must
be in writing and must be (a) delivered in person, (0 mailed, postage prepaid, either by
registered or certified mail, retun receipt requested, or (c) szud, by overnight express carmer,
addressed in each case as follows:

To the Lender: Byline Bank
180 North LaSalle Street, 3rd Fluor
Chicago, Illinois 60601
Attention: Joanne Campanile

With a copy to: Much Shelist, P.C.
191 North Wacker Drive, Suite 1800
Chicago, Illinois 60606
Attenfion: Steven L. DeGraff and Courtney E.
Mayster

To the Mortgagor: JW Legacy LLC
853 North Elston Avenue
Chicago, Illinois 60642
Attention: Jeffery Aeder

-11 -
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With copy to: The Wolcott Group Inc.
935 West Chestnut Street
Suite 600
Chicago, Ilhnois 60642
Attention: Victor Michel

or to any other address as to any of the parties hereto, as such party designates in a written notice
to the other party hereto. All notices sent pursuant to the terms of this Section 20 will be deemed
received when actually delivered or when delivery is refused by the addressee, as the case may
be.

21. 7 _SUCCESSORS AND AsstGNs. This Mortgage {a) runs with the land; (b) applies and
extends to, wz-rinding upon, and inures to the benefit of the Mortgagor, the Mortgagor’s
subsidiaries, arhiizies, successors, and assigns and all persons claiming under or through the
Mortgagor, and the wor? “Mortgagor” includes all such persons; and (c) applies and extends to,
is binding upon, and itares to the benefit of the Lender and the Lender’s successors and assigns.
The word “Lender” includes e successors and assigns of the Lender, and the holder or holders,
from time to time, of the Note «nd any other Indebtedness instruments.

22.  GovERNING Law. 1tis Mortgage has been negotiated, executed and delivered at
Chicago, Illinois, and must be construe aae enforced in accordance with the laws of the State of
Nlinois, without reference to the choice of 13w or conflicts of law principles of that State.

23.  Jurispicrion; JUury Triat. TEY MORTGAGOR HEREBY CONSENTS TO
THE JURISDICTION OF ANY CIRCUIT COUPT LOCATED WITHIN THE STATE
OF ILLINOIS. THE MORTGAGOR WAIVES, a) THE OPTION OF THE LENDER,
TRIAL BY JURY AND WAIVES ANY OBJECTICN BASED ON IMPROPER VENUE
OR FORUM NON CONVENIENS IN ANY ACTION OR PROCEEDING TO WHICH
THE MORTGAGOR AND THE LENDER MAY BE PARTYLS ARISING OUT OF, IN
CONNECTION WITH, OR IN ANY WAY PERTAININC 70 THIS AGREEMENT
AND/OR ANY OTHER LOAN DOCUMENTS (AS DEFINED EFZEIN). IT IS AGREED
AND UNDERSTOOD THAT THIS WAIVER CONSTITUTES A WAIVER OF TRIAL
BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCP ACTIONS OR
PROCEEDINGS, INCLUDING CLAIMS AGAINST PARTIES WHC ARE NOT
PARTIES TO THIS AGREEMENT. THIS WAIVER IS KNOWINGLY, W1L.LINGLY,
AND VOLUNTARILY MADE BY THE MORTGAGOR, AND THE MOETGAGOR
HEREBY REPRESENTS THAT NO REPRESENTATIONS OF FACT OR GPINION
HAVE BEEN MADE BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF TRIAL
BY JURY OR TO, IN ANY WAY, MODIFY OR NULLIFY ITS EFFECI. THE
MORTGAGOR FURTHER REPRESENTS AND WARRANTS THAT IT HAS BEEN
REPRESENTED IN THE SIGNING OF THIS MORTGAGE AND IN THE MAKING OF
THIS WAIVER BY INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE
OPPORTUNITY TO BE REPRESENTED BY INDEPENDENT LEGAL COUNSEL
SELECTED OF ITS OWN FREE WILL, AND THAT IT HAS HAD THE
OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL.

-12-
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24.  DEFINITION OF INDEBTEDNESS. “Indebfedness” means: (1) all obligations of the
Mortgagor to the Lender for payment of any and all amounts due under the Note; (i1) all
obligations of the Mortgagor to the Lender for payment of any and all amounts due under this
Mortgage; (iii} all obligations the Mortgagor in favor of the Lender which are set forth in Loan
Agreement or other Loan Documents; and (iv) any and all other indebtedness now or at any time
due and owing from the Mortgagor to the Lender, howsoever and whensoever arising or created.
“Indebtedness” also includes all amounts so described herein and all costs of collection, legal
expenses and in-house or reasonable outside attorneys’ fees incurred or paid by the Lender in
attempting the collection or enforcement of the Note or this Mortgage, or any extension or
modification of this Mortgage or m any legal proceeding occurring by reason of the Lender’s
being theé inurtgagee under this Mortgage or any extension or modification thereof or holder of
the Note or'any. extension or modification thereof, including but not hmited to any declaratory
judgment acticy; er in the repossession, custody, sale, lease, assembly or other disposition, of
any collateral 101 ¢t Note.

25. Events ¢FDEFAULT. Each of the following constitutes an “Event of Default”
for purposes of this Mortgage:

(@) the occurrence of an Event of Default under the Note, the Loan
Agreement, or any of the other Loan Dvcuments;

(b)  the Mortgagor farls io perform or cause to be performed any other
obligation or observe any other condition, covenant, tern, agreement, or provision required to be
performed or observed by the Mortgagor uader, this Mortgage or any of the other Loan
Docuwents to which 1t 1s a party; or

(c)  the occurrence of a Prohibited Trarsfer.

26.  MisceLLaNEoUs. The captions in this Mortgage are for convenience only and do
not define or limit the provisions of this Mortgage. All changes "t this Mortgage must be m
writing signed by the Lender and the Mortgagor and, if this Mortguge1s recorded, will not be
effective until being recorded. Wherever used, the singular number includes the plural, the
plural, the singular, and use of any gender is applicable to all genders.

27.  Maxamum INDEBTEDNESS. Notwithstanding anything containerd béein to the
contrary, in no event will the Indebtedness exceed an amount equal to ELEVEN M 70N THREE
HUNDRED THIRTEEN THOUSAND FIVE HUNDRED AND 00/100 DoLLARs ($11,312,500.00);
provided, however, in no event will the Lender be obligated to advance funds in excess of the
face amount of the Note.

[Remainder of Page Intentionally Left Blank——Signature Page Follows]
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IN WITNESS WHEREOF, the Mortgagor has executed and delivered this Mortgage as of
the day and year first above written.

JW LEGACY LLC, an lllinois lnmted
liability company

By: -
Name: Victor Michel
Its:  Authorized Signatory

STATE OF ILLINGI5 )
. ) SS.
CounTY OF CoOK )

The undersigned, a Notary' Puolic in and for the said County, in the State aforesaid, DoES
HEREBY CERTIFY that Victor Micliel) Authorized Signatory for JW Legacy LLC, an Illinois
limited liabality company, who is perscua.ly known to me to be the same person whose name 1s
subscribed to the foregoing mstrnunent, apyeared before me this day m person and acknowledged
that he signed and delivered the said instrument as his own free and voluntary act and as the free
and voluntary act of said hmited Liability company, Tor the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this ’&w".fmy of { ;?Mgf , 2017

Public

[SE

*OFFICIAL SEAL"
GLORI BOND

NOTARY PUBLIC, STATE OF ILLINCIS
MY COMMICCIAA nibwlale . S

3075 172 Cheftenham 7542324 2
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Exampir <A4”

LEGAL DESCRIPTION OF REAL ESTATE

LOT 116 AND THE MGRTHERLY % OF LOT 118 IN DIVISION | OF WESTFALL’S
SUBDIVISION OF 208 ACRES BEING THE EAST 42 OF THE SOUTHWEST % AND
THE SOUTHEAST % OF SECTION 30, TOWNSHIP 38 NORTH, RANGE 1[5, EAST
OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

Commonly known as: 3075 % Caeltzaham, Chicago, Ilinois 6649

PIN: 21-30-417-026-0050
21.30-417-027-G00?
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Examir “B”

INSURANCE REQUIREMENTS

GENERAL INFORMATION

1.

All msurance policies referred to herein must be i form and substance acceptable to the
Lender.

Thé Lender must receive evidence/certificates of insurance at least ten (10) Business
Days {as defined in the Note) prior to closing. Original policies must be provided to the
Lender a3 soon as they are available from insurers. Certified copies should be available
within sixty’ (60) to ninety (90) days.

Proof of covérzge must be on an ACORD 28 - EVIDENCE OF PROPERTY
INSURANCE form. -Liability insurance must be written on ACORD 25 or its equivalent.
NOTE: Please remove any “endeavor to” and “but failure to mail such notice shall
impose ... representatives” linguage as it relates to notices. Initials by an authorized
representative should appear eyt to any deletions on the certificates.

All property policies must contain 7 standard mortgage clause i favor of the Lender and
must provide for a thirty (30) day wri'ten aotice to the Lender of any material change or
cancellation. Certificates with disclaimers will NOT be accepted.

The Mortgagor must be the named insured.

Property & Builders Risk certificates must show th: Lepder as First Mortgagee and
Lender’s Loss Payee as follows:

Byline Bank

180 North LaSalle Street, 3rd Floor
Chicago, Illinois 60601

Attention: Joanne Campanile

(The Lender may be shown as “Mortgagee and Lender’s Loss Payee As Their nterests
May Appear” until the insurance agent receives release of interest from the prior lender.
At that time, the insurance policies will need to be endorsed to show the Lender as First
Mortgagee and Lender’s Loss Payee).

The insured property must be identified as 3075 1/2 Cheltenham, Chicago, Illinois 60649.

All insurance companies must have a Policy Rating of “A” and a Financial Rating of
“VIII” from AM Best’s Rating Guide.

The msurance documentation must be signed by an authorized representative of the
Insurer.

7542324 2



1713204070 Page: 18 of 18

UNOFFICIAL COPY

SPECIFIC REQUIREMENTS

L.

If the property policy is a blanket policy or limut, the Lender must receive a schedule of
the amount allocated to the property/rents or the amounts allocated to the property must
be indicated on the certificate.

Coverage must be on an “all nsk™ (Special Penils), 100% replacement cost basis without
deduction for foundations and footings, and WITHOUT co-insurance. The co-insurance
must be waived or an Agreed Amount endorsement must be included and either “No Co-
insnrance” or “Agreed Amount” must be provided and indicated on the certificate.

Ordinzace or Law coverage providing for demolition and increased cost of construction
must b< miovided and indicated on the cerfificate.

Other coverages inch as earthquake, boiler and machinery (which includes the mechanics
of the building, ‘such as elevators), and flood will be required when these nisks are
present,

The Lender must be named as an Additional Insured for all general hability coverage,
with a minimuin limit of $1,000,000 for any one occurrence.
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