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SCRE 1I SEATER COURT, LIMITED PARTNERSHIP,
a-elaware limited partnership
(Mortgagor)

To

PFP HOLDING COMPANY V, LLC
(Mortgazez)

—

MORTGAGE, ASSIGNMENT OF LEASLS AND RENTS,
SECURITY AGREEMENT AND FIXTUR. £ FILING

Dated: As of July 7, 2017

Property Location: =~ 7~ 6400 Shafer Court, Rosemont, Illinois 60018
Permanent Index Number;  12-03-100-015-0000

DOCUMENT PREPARED BY AND WHEN RECORDED, RETURN TO:

" Polsinelli PC
900 West 48™ Place, Suite 900
Kansas City, Missouri 64112
Attention; John W, Peterson, Esq.
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Security Instrument”), made as of July 7,
2017, by SCRE II SHAFER COURT, LIMITED PARTNERSHIP, a Delaware limited
partnership, having an address c/o Second City Real Estate I1, Limited Partnership, 1075 W.
Georgia Street, Suite 2600, and c/o Free Market Ventures, LLC, 160 North Wacker Drive, 4th
Fioor, Chicago, llinois 60606 (together with its successors and permitted assigns,
“Mortgagor”), to PFP HOLDING COMPANY V, LLC, a Delaware limited liability company
(together with its successors and assigns, “Mortgagee”), having an address ¢/o Prime Finance
Partners, 233 North Michigan Avenue, Suite 1915, Chicago, [llinois 60601.

Mortgagee, as lender, and Mortgagor, as borrower, have entered into a Loan
Agreement dated as of the date hereof (as amended, modified, restated, consolidated, replaced or
supplemented - fiom time to time, the “Loan Agreement”) pursuant to which Mortgagee s
making a secured-ic4n to Mortgagor in the maximum principal amount of up to $15,720,000 and
with a maturity date/of July 9, 2020 (as the same may be extended pursuant to the Loan
Agreement) and bearing interest at a variable rate as described in the Loan Agreement (the
“Loan”), Capitalized terms-uzed herein without definition are defined in the Loan Agreement.
The Loan is evidenced by a-#romissory Note dated the date hereof made by Mortgagor to
Mortgagee in such maximum prircipal amount (as the same may be amended, modified, restated,
severed, consolidated, renewed, replaced. or supplcmemed from time to time, the “Note™).

To secure the payment ofite Note and all sims Wthh may or shall become due
thereunder or under any of the other docume its f.wdencmg or securing the Loan or executed in
favor of Mortgagee in connection with the Loait (the Note, this Security Instrument, the Loan
Agreement and such othér documents, as any of the sarne may, from time to time, be modified,
amended, restated, replaced or supplemented, being hersinafter collectively referred to as the
“Loan Documents”), including (i) the payment of inweiesi and other amounts which would
accrue and become due but for the filing of a petition in bankruptcy (whether or not a claim is
allowed against Mortgagor for such interest or other amwupts in any such bankruptcy
proceeding) or the operation of the automatic stay under Section 562(4) of Title 11 of the United
States Code (the “Bankruptcy Code”), and (ii) the costs and.eXpenses of enforcing any
provision of any Loan Document (all such sums bemg hereinafter collectively referred to as the
“Debt”), Mortgagor hereby irrevocably mortgages, grants, bargains. sells, conveys, transfers,
pledges, sets over and.assigns,.and grants a security interest, to and in favor of Werizagee, WITH
POWER OF SALE, in all of Mortgagor’s right, title and intercst in and to the lana described in
Exhibit A (the “Premises”), and the buildings, structures, fixtures and other improvepieats now
or hereafter located thereon (the “Improvements”)

T_OGETHER WITH: all right, title, interest and estate of Mortgagor now
owned, or hereafter acquired, in and to the following property, rights, interests and estates (the
Premises, the Improvements, and the property, rights, interests and estates hereinafier described
are collectively referred Lo.h_ércin as the “Mortgaged Property”):

(a)  all easements, rights of way, strips and gores of land, streets, ways, alleys,
passages, sewer rights, water, water courses, water rights and powers, air rights and development
rights, rights to oil, gas, minerals, coal and other substances of any kind or character, and all
estates, rights, ll[.leﬁ. interests, privileges, liberties, tencments, hereditaments and appurtenances
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of any nature whatsoever, iri any way belonging, relating or pertaining to the Premises and the
Improvements; and the reversion and reversions, remainder and remainders, and all land lying in
the bed of any street, road, highway, alley or avenue, opened, vacated or proposed, in front of or
adjoining the Premises, to the center line thereof; and all the estates, rights, titles, interests,
dower and rights of dower, curtesy and rights of curtesy, property, possession, claim and demand
whatsoever, both at ‘law and in equity, of Mortgagor of, in and to the Premises and the
Improvements and every part and parcel thereof, with the appurtenances thereto;

(b} - all machinery, furniture, furnishings, equipment, computer sottware and
hardware, fixtures (including all heating, air conditioning, plumbing, lighting, communications
and elevotar fixtures); inventory, materials, supplies and other articles of personal property and
accessions tliereof, renewals and replacements thereof: and substitutions therefor, and other
property of eveiy-kind and nature, langible or intangible, owned by Mortgagor, or in which
Mortgagor has” o zhall have an interest, iow or hereafter located upon the Premises or the
Improvements, or appurienant thereto, and usable in connection with the present or future
operation and occupancy/ofthe Premises and the Improvements (hereinafter collectively referred
to as the “Equipment”), inciuding any leases of, deposits in connection with, and proceeds of
any sale or transfer of any of th¢ foregoing, and the right, title and interest of Mortgagor in and to
any of the Equipment that may be subject to any “security interest” as defined in the Uniform
Commercial Code, as in effect in(th: State where the Mortgaged Property is located (the
“UCC”), superior in lien to the lien of thie Security. Instrument;

(c)  all awards or payments, including interest thereon, that may heretofore or
hereafier be made with respect to the Premises or the Improvements, whether from the exercise
of the right of eminent domiain or condemnation (p<luding any transfer made in lieu of or in
anticipation of the exercise of such right), or for a charge<of grade, or for any other injury to or
decrease in the value of the Premises or Improvements;

(d) all leases, subleases and other agreemenis/or arrangements heretofore or
hereafter entered into affecting the use, enjoyment or occuparicy of, or the conduct of any
activity upon or in, the Premises or the Improvements, and any agrccments providing for the
termination or settlement.of any of the foregoing or in any manner affecting the timing or term of
any of the foregoing, mcludmg any extensions, renewals, modifications or sinendments thereof
(hereinafter collectively referred 1o as the.“Leases”) and all rents, rent equ.m!vr\t‘; moneys
payable as damages (including payments by reason of the rejection of a Lease id « Rankruptcy
Proceeding or in lieu of rent or rent equivalents), royalties (including all oil and ‘gasor other
mineral royalties and 'Bonuées), income, fees, receivables, receipts, revenues, deposits (including
security, utility and other deposits), accounts, cash, issues, profits, charges for services rendered,
lease termination fees or payments; other payments in consideration of any modification or
termination of any of the foregoing, and other consideration of whatever form or nature received
by or paid to or for the account of or benefit of Mortgagor or its agents or employees from any
and all sources arising from or attributable to the Premises and/or the Improvements, including
all receivables, customer obligations, installment payment obligations and other obligations now
existing or hereafter ammg or created out of the sale, lease, sublease,.license, concession or
other grant of the right of the use and occupancy of the Premises or the Improvements, or
rendering of services by _Mortgagor or any of its agents or emp!oyees, and proceeds, if any, from
business interruption or other loss of income insurance (hereinafter collectively referred to as the
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“Rents™), together with all proceeds from the sale or other disposition of the Leases and the right
to receive and apply the Rents to the payment of the Debt;

&) all ﬁrOc’écds of and any unearned premiums on any insurance policies
covering the Mortgaged Property, including, without limitation, the right to receive and apply the
proceeds of any insurance, judgments, or settlements made in lieu thercof, for damage to the
Mortgaged Propenty;

(H the right, in the name and on behalf of Mortgagor, to appear in and defend
any action or pro_ceedihg brought with respect to the Mortgaged Property and to commence any
action or zroveeding to protect the interest of Mortgagee in the Mortgaged Property;

(5). “all ~dccounts (including reserve accounts), escrows, documents,
instruments, -chattzinaper, deposit accounts, claims, deposits and general intangibles, as the
foregoing terms arc-uefined in the UCC, and all franchises, trade names, trademarks, symbols,
service marks, books, ‘ecords, plans, specifications, designs, drawings, surveys, title insurance
policies, permits, consents, licenses, management agreements, contract rights (including any
contract with any architect G eiigineer or with any other provider of goods or services for or in
connection with any construction /repair or other work upon the Mortgaged Property), approvals,
actions, refunds of real estate taxes cmd assessments (and any other governmental impositions
related to the Mortgaged Property) arid causes of action that now or hereafter relate to, are
derived from or are used in connection 'vuh the Mortgaged Property, or the use, operation,
maintenance, occupancy or enjoyment thercof or the conduct of any business or activities
thereon (hereinafter collectively referred to as tiie intangibles”);

(h)  any inierest rate protection arrangement to which Mortgagor is a party,
including the Interest Rate Protection Agreement, and al' agreements, instruments, documents
and contracts now or hereafter entered into by Mortgagor witli vespect 1o any such interest rate
protection arrangement, including the Interest Rate Protection Agreement; and

() all bfoceeds,'products, offspring, rents and_grofits from any of the
foregoing, including those from sale, éxchange, transfer, collection, loss;damage, disposition,
substitution, replacemcnl, modification or termination of any of the foregoing

Without limiting ‘the generality of any of the foregoing, in the event that a pas¢ under the
Bankruptey Code ‘is commenced by or against Mortgagor, pursuant to Section 552(b)(2) of the
Bankruptey Code, the secufity interest granted by this Security Instrument shall autbiwatically
extend to all Rents acquired by Mortgagor after the commencement of the case and shall
constitute cash collateral under Section 363(a) of the Bankruptcy Code.

" TO HAVE AND TO HOLD the Mortgaged Property unto Mortgagee, and its
heirs, successors and z;ssigns; forever;

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Mortgagor shall well and truly pay to Mertgagee the Debt at the time and in the manner provided
in the Loan Documents and shall well and truly abide by and comply with each and every
covenant and condition set forth in the Loan Documents in a timely manner, these presents and
the estate hereby granted shall cease, automatically terminate and be void;-

3
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AND Mortgagor represents and warrants to and covenants and agrees with
Mortgagee as follows:

1.  Payment of Debt and Incorporation of Covenants, Conditions and
Agreements. Mortgagor shall pay the Debt at the time and in the manner provided in the Loan
Documents. All the covenants, conditions and agreements contained in the Loan Documents are
hereby made a part of this’ Security Instrument to the same extent and with the same force as if
fully set forth herein. Without limiting the generality of the foregoing, Mortgagor (1} agrees to
insure, repair, maintain and restore damage to the Mortgaged Property, pay Taxes and other
charges, and comply with Legal Requirements, in accordance with the Loan Agreement, and
(ii) agrees'that the Proceeds of Insurance and Awards for Condemnation shall be settled, held
and applied i accordance with the Loan Agreement.

4 Leases and Rents,

(1) . Mortgagor does hereby absolutely and unconditionally assign to
Mortgagee all of Mortgagor’sright, title and interest in all current and future Leases and Rents, it
being intended by Mortgagor-itat this assignment constitutes a present, absolute assignment and
not an assignment for additional security only. Such assignment shall not be construed to bind
Mortgagee to the performance of any of the covenants or provisions contained in any Lease or
otherwise impose any obligation upor’ Mortgagee. Nevertheless, subject to the terms of this
paragraph, Mortgagee grants to Mortgagor a revocable license to operate and manage the
Mortgaged Property and to collect the Rents subjzct to the requirements of the Loan Agreement
(including the deposit of Rents into the Clearitig”Account). Upon an Event of Default, without
the need for notice or demand “the license granted 1o Mortgagor herein shall automatically be
revoked, and Mortgagee s shall lmmedlalely be entitled to possession of all Rents in (or required
by the terms of the Loan Documents to be deposited in) the Clearing Account and the Deposit
Account (including al! Subaccounts thereof) and all Rents coilected thereafter (including Rents
past due and unpaid), whether or not Mortgagee enters upon o rakes control of the Mortgaged
Property. Mortgagor hcreby grants and assigns to Mortgagee the vight, at Mortgagee’s option,
upon revocation of -the license gramed herein, to enter upon the Mori;;aged Property in person,
by agent or by court appointed receiver to collect the Rents. Any Rents collected after the
revocation of such license may be applied toward payment of the Debt in such priority and
proportions as Mortgagee in its sole discretion shall deem proper.

(b) Mortgagor shall not enter into, modlfy, amend, cancel! tepminate or
renew any [ease except as provided in Section 5.17 of the Loan Agreement.

3. Use of Mortgaged Property. Mortgagor shall not initiate, join in,
acquiesce in or consent 10 any change in any private resirictive covenant, zoning law or other

public or private l'CS[l'lLIl()[l limiting or defining the uses which may be made of the Mortgaged
Property, or grant’ any easement or right of way with respect to the Mortgaged Property without
Mortgagee's. prior written consent, which shall not be unreasonably withheld, conditioned or
delayed. If under applicable zoning provisions the use of the Mortgaged Property is or shall
become a nonconforming use, Mortgagor shall not cause or permit such nonconforming use to be
discontinued or abandoned without the consent of Mortgagee. Mortgagor shall not (i) change the
use of the Mortgaged Property, (i) permit or suffer to occur any intentional material waste on or
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to the Mortgaged Property, (iil) take any action that might invalidate any insurance carried on the
Mortgaged Property, without providing replacement insurance pursuant to the Loan Agreement,
or (iv) take any steps to convert the Mortgaged Property to a condominium or cooperative form
of ownership.

4, Transfer or Encumbrance of the Mortgaged Property.

(a) Mortgagor acknowledges that (i) Mortgagee has examined and
relied on the creditworthiness and experience of the principals of Mortgagor in owning and
operating properties such ‘as the. Mortgaged Property in agreeing to make the Loan,
(i1) Mortg wgee will continue to rely on Mortgagor’s ownership of the Mortgaged Property as a
means of maintaining the value of the Mortgaged Property as security for the Debt, and
(ili) Mortgagee ti2s a valid interest in maintaining the value of the Mortgaged Property so as to
ensurc that, should "ortgagor default in the repayment of the Debt, Mortgagee can recover the
Debt by a sale of the Miortgaged Property. Mortgagor shall not sell, convey, alienate, mortgage,
encumber, pledge or otnerwise transfer the Mortgaged Property or any part thereof, or permit any
Transfer to occur, other than.a Permitted Transfer.

(b)  Morigagee shall not be required to demonstrate any actual
impairment of its security or any tiicréased risk of default under the Loan Documents in order to
declare the Debt immediately due and payable upon any Transfer in violation of this Paragraph
4. This provision shéll_qpply to every sile, conveyance, alienation, mortgage, encumbrance,
pledge or transfer of the Mortgaged Property” (and every other Transfer) regardless of whether
voluntary or not. Any Transfer made in contravenvion of this Paragraph 4 shall be null and void
and of no force and effect. Mortgagor agrees to bcar-and shall pay or reimburse Mortgagee on
demand for all reasonable expenses (including reasonable attorneys’ fees and disbursements, title
search costs and title insurance endorsement premiums) incurred by Mortgagee in connection
with the review, approval and documentation of any Permitted Ttansfer.

5. Changes in Laws Regarding Taxation. 10 a1y law is enacted or adopted
or amended after the date of this Security Instrument which deducts e-Debt from the value of
the Mortgaged Property. for the purpose of taxation or which imposes a‘tax, either directly or
indirectly, on the Debt or-Mortgagee’s interest in the Mortgaged Property, «i(rtgagor will pay
such tax, with interest and penalties thereon, if any.” If Mortgagee is advisea by ils counsel that
the payment.of such tax or interest and penaltics by Mortgagor would be unlav/fii. taxable to
Mortgagee or unenforceable, or would provide the basis for a defense of usury, then Maortgagee
shall have the option, by notice of not less than ninety (90) days, to declare the Debt immediately
due and payable. -

6. No_Credits on_Account of the Deht, Mortgagor shall not claim or
demand or be entitled to any credit on account of the Debt for any part of the Taxes or other
charges assessed against the Mortgaged Property, and no deduction shall otherwise be made or
claimed from the assessed value of the Mortgaged Property for real estate tax purposes by reason
of this Security Instrument or the Debt. If such claim, credit or deduction shall be required by
law, Mortgagee shall have the option, by notice of not less than ninety (90) days, to declare the
Debt immediately due and payable.
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7. Further Acts, Etc. Mortgagor shall, at its sole cost, perform, execute,
acknowledge and deliver all and every such further acts, deeds, conveyances, mortgages,
assignments, notices of assignment, transfers and assurances as Mortgagee shall, from time to
time, reasonably require, for the better assuring, conveying, assigning, transferring, and
confirming unto Mortgagee the property and rights hereby mortgaged, given, granted, bargained,
sold, alienated, enfeoffed, conveyed, confirmed, pledged, assigned and hypothecated or intended
now or hereaher 50 to.be, or which. Mortgagor may be or may hereafter become bound to convey
or assign to Mortgagee, or ‘for carrying out the intention or facilitating the performance of the
terms of this Security Instrument, or for filing, registering or recording this Security Instrument
or for facilitating the sale and transfer of the Loan and the Loan Documents in connection with a
“Secondaiy Market Transaction” as described in Section 9.1 of the Loan Agreement. Upon
foreclosure,/ths-appointment ‘of a receiver or any other relevant action, Mortgagor shall, at its
sole cost, cooperdte fully and completely to effect the assignment or transfer of any license,
permit, agreemetii An any other right necessary or useful to the operation of the Mortgaged
Property. Mortgagor grants to Mortgagee an irrevocable power of attorney coupled with an
interest, upon the occurrince and during the continuance of an Event of Default, for the purpose
of exercising and perfecting/any and all rights and remedies available to Mortgagee at law and in
equity, including such rights and remedies available to Mortgagee pursuant to this paragraph.

8. Recording of Security Instrument, Ete. Mortgagor forthwith upon the
execution and delivery of this. SecurityInst:ument and thereafter, from time to time, shall cause,

upon reasonable request of Mortgagee, this Security Instrument, and any security instrument
creating a lien or security interest or evidencii g the lien hereof upon the Mortgaged Property and
each instrument of further assurance to be filed, r: .gistered or recorded in such manner and in
such places as may be requ1red by any present or-future law in order (o publish notice of and
fully to protect the hen or security interest hereof upsn, and the interest of Mortgagee in, the
Mortgaged Property. Mortgagor shall pay all filing, regict: ation or recordmg fees, all expenses
incident to the preparation, execution and acknowledgment ¢f ar.d all federal, state, county and
municipal, taxes, duties, imposts, documentary stamps, assessme:iis and charges arising out of or
in connection w1th the execution and delivery of, this Security instrument, any mortgage
supplemenml hereto, any secunty instrument with respect to the Mortgaged Property or any
instrument of further assurance, except where prohibited by law so to d¢. Mortgagor shall hold
h'irmiess and mdemmfy Mortgagee and its successors and assigns against any Liability incurred
by reason of the imposition of any tax on the making or recording of this Security 1nstrument.

9. Right to Cure Defaults. Upon the occurrence and during the cedtiinuance
of any Event of Default, Mortgagee may, but without any obligation to do so and without notice
to or demand on Mortgagor and without releasing Mortgagor from any obligation hereunder,
perform the obligations in Default in such manner and to such extent as Mortgagee may deem
necessary to protect the security hereof. Mortgagee is authorized to enter upon the Mortgaged
Property, subject to the rights of the tenants under the Leases, for such purposes or appear in,
defend or bring any action or proceeding to protect its interest in the Mortgaged Property or to
foreclose this Security Insl.rumem or collect the Debt, and the fees, costs and expense thereof
(including reasonable altorneys “fees and disbursements to the extent permitted by law), with
interest thereon at the Default Rate for the period afier notice from Mortgagee that such cost or
expense was mcurred to ‘the date of payment to Mortgagee, shall constitute a portion of the Debt,
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shall be secured by this Security Instrument and the other Loan Documents and shall be due and
payable to Mortgagee upon demand.

10.  Remedies.

(a) Upon the occurrence and during the continuance of any Event of
Default, Mortgagee may tak.gé' such action, without notice or demand, as it deems advisable to
protect and enforce its rights against Mortgagor and in and to the Mortgaged Property, by
Mortgagee itself or otherwise, including the following actions, each of which may be pursued
concurrently or otherwise, at such time and in such order as Mortgagee may determine, in its sole
and absol:te discretion, wuhout lmpalrlng or otherwise affecting the other rights and remedies of
Mortgagee:

()~ declare the entire Debt to be immediately due and payable;

(ii)  institute a proceeding or proceedings, judicial or
nonjudicial (toihe fullest extent permitted by law), to the extent permitted by law, by
advertisement or otherwise, for the complete foreclosure of this Security Instrument, in
which case the Mortgaged Pioperty may be sold for cash or upeon credit in one or more
parcels or in several interests or portions and in any order or manner,

(ii1) - = withvor-without entry, to the extent permitted and pursuant
‘to the procedures provided by applicable law, institute proceedings for the partial
foreclosure of this Security Instrument-for-the portion of the Debt then due and payable,
subject to the continuing lien of this Security Instrument for the balance of the Debt not
then due;

] “(iv)  sell for cash or upoii credit.the Mortgaged Property and all
estate, claim,” demand, right, title and interest of ‘Mortgagor therein and rights of
redemption thereof, pursuant to the power of sale, to th extent permitted by law, or
otherwise, at one or niore sales, as an entirety or in parcels, at such time and place, upon
such terms and after such notice thereof as may be required or permitted by law;

(v) institute an action, suit or proceeding in equity for the
specmc performance of any covenant, condition or agreement containednecein or in any
other Loan Document;

: “(vi) * recover judgment on the Note either before, during or alter
any proceeding f{or the énforcement of this Security Instrument;

~(vii) ~ ‘apply for the appointment of a trustee, receiver, liquidator
or conservator of the Mortgaged Property, subject to the rights of the tenants under the
Leases, without notice and without regard for the adequacy of the security for the Debt
and without regard for the solvency of the Mortgagor or of any Person liable for the
payment of the Debt;

i (vii)) enforce Mortgagee’s interest in the Leases and Rents and
enter into or upon the Mortgaged Property, either personally or by its agents, nominees or
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attorneys and dispossess Mortgagor and its agents and employees therefrom, and
Mortgagee may (A) use, operate, manage, control, insure, maintain, repair, restore and
otherwise deal with the Mortgaged Property and conduct the business thereat,
(B) complcte any construction on the Mortgaged Property in such manner and form as
Mortgagee deems advisable; (C) make alterations, additions, renewals, replacements and
improvements to or on the Mortgaged Property; (D) exercise all rights and powers of
Mortgagor with respect to the Mortgaged Property, whether in the name of Mortgagor or
otherwise, including the right to make, cancel, enforce or modify Leases, obtain and evict
tenants, and demand, sue for, collect and receive Rents; and (E) apply the receipts from
the Mortgaged Property. to-the payment of the Debt, after deducting therefrom all
experses (including reasonable attorneys’ fees and disbursements) incurred in connection
with/(h=-aforesaid operations and all amounts necessary to pay the Taxes, insurance and
other charges in connection with the Mortgaged Property, as well as just and reasonable
compensaiioa for the services of Mortgagee, and its counsel, agents and employees;

(ix) require Mortgagor to pay monthly in advance to
Mortgagee, or any rectiver appointed to collect the Rents, the fair and reasonable rental
value for the use and eccupation of any portion of the Mortgaged Property occupied by
Mortgagor, and require Mortgagor to vacate and surrender possession of the Mortgaged
Property to Mortgagee or to/such receiver, and, in default thereof, evict Mortgagor by
summary proceedings or otherwise: or

" (x) _ -pursue sach'other rights and remedies as may be available
at law or in equll/ or under the UCC, including the right to receive and/or establish a lock
box for all Rent‘; and proceeds from the Intdngibles and any other receivables or rights to
payments of Maortgagor relating to the Mortgages Froperty.

In the event of a sale, by"fbrg'clo'su_fe or otherwise, of less than/all'nf the Mortgaged Property, this
Security Instrument shall continue as a lien on the remaining puition of the Mortgaged Property.

- (b)~ " -Subject to applicable Legal Requiremént¢,-tbe proceeds of any sale
made under or by virtue of thi§ Paragraph 10, together with any othet sums which then may be
held by Mortgagee under, this Security Instrument, whether under the grovisions of this
paragraph or otherwise, shall’ be applied by Mortgagee to the payment oithie Debt in such
priority and proportion as Mortgagee in its sole and absolute discretion shall deeri rroper, to the
extent permitted by applicable law.

(¢} Mortgagee may adjourn from time to time any sale by it to be
made under or by virtue of this-Security Instrument by announcement at the time and place
appointed for such sale or for such adjourned sale-or sales; and; except as otherwise provided by
any applicable law, Mortgagee, without further notice or publication, may make such sale at the
time and place to which the same shall be so adjourned.

(d) Upon the completion of any sale or sales pursuant hereto,
Mongagee or an otﬁcer of any court empowered to do so, shall execute and deliver to the
accepted purchaser or purchasers a good and sufficient instrument, or good and sufficient
instruments, conveying, assigning.and transferring all estate, right, title and interest in and to the
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property and rights sold. Mortgagee is hereby irrevocably appointed the true and lawful attorney
of Mortgagor, which appointment is coupled with an intcrest, in its name and stead, to make all
necessary conveyances, assignments, transfers and deliveries of the Mortgaged Property and
rights so sold and for that purpose Mortgagee may execule all necessary instruments of
conveyance, assignment and transfer, and may substitute one or more persons with like power,
Mortgagor hereby ratifying-and confirming all that its said attorney or such substitute or
substitutes shall lawfully do by virtue hereof. Any sale or sales made under or by virtue of this
Paragraph 10, whether made under the power of sale herein granted or under or by virtue of
judicial proceedings or of a judgment or decree of foreclosure and sale, shall operate to divest all
the estate, right, title, intefest, claim and demand whatsoever, whether at law or in equity, of
Mortgagei-inand to the properties and rights so sold, and shall be a perpetual bar both at law and
in equity aganst Mortgagor and against any and all persons claiming or who may claim the
same, or any paiiahereof, from, through or under Mortgagor.

(€ Upon any sale made under or by virtue of this Paragraph 10,
whether made under 4 nower of sale or under or by virtue of judicial proceedings or of a
judgment or decree of foreciusure and sale, Mortgagee may bid for and acquire the Mortgaged
Property or any part thereof 20d in lieu of paying cash therefor may make settlement for the
purchase price by crediting upo( the Debt the net sales price after deducting therefrom the
expenses of the sale and costs of the action and any other sums which Mortgagee is authorized to
deduct under this Security Instrument cr 21y other Loan Document.

() No recovery of any Judgment by Mortgagee, and no levy of an
execullon under any Judgmenl upon the Mortgagsd Property or upon any other property of
Mongagor, shall affect in ‘any manner or Lo any ex.en the lien of this Security Instrument upon
the Mortgaged Property or any parl thereof, or any liens, rights, powers or remedies of
Mortgagee hereunder, but such liens, rights, powers and temedies of Mortgagee shall continue
unimpaired as before. '

(g) Morlgagee may lerminate or rescin any proceeding or other
action brought in connection with its exercise of the remedies provided-in this Paragraph 10 at
any time before the conclusion thereof, as determined in Mortgagse’s sole and absolute
discretion and wnhout prejudzce to Mortgagee.

(h)  Mortgagee may resort to any remedies and the sesurity given by
this Security Instrument or in any other Loan Document in whole or in part, and in (ucn.portions
and in such order as determmed in Mortgagee’s sole and absolute discretion. No sucn action
shall in any way be conmdcrqd a waiver of any rights, benefits or remedies evidenced or
provided by any Loan Dbcumént The failure of Mortgagee o exercise any right, remedy or
option provided in any Loan Document shall not be deemed a waiver of such right, remedy or
option or of any covenant or obligation secured by any Loan Documént. No acceptance by
Mortgagee of any payment dfter the occurrence of any Event of Default and no payment by
Mortgagee of any obligation for which Mortgagor is liable under the Loan Documents shall be
deemed to waive or cure any Event of Default, or Mortgagor’s liability to pay such obligation.
No sale of all or any portion of the Mortgaged Property, no forbearance on the part of Mortgagee
and no extension of time for the payment of the whole or any portion of the Debt or any other
indulgence given by Mortgagee to Mortgagor, shall operate to rclease or in any manner affect the
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interest of Mortgagee in the remaining Mortgaged Property or the liability of Mortgagor to pay
the Debt. No waiver by Mortgagee shall be effective unless it is in writing and then only to the
extent specifically stated. All costs and expenses of Mortgagee in exercising its rights and
remedies under this Paragraph 10 (including reasonable attorneys’ fees and disbursements to the
extent permitted by. law), shall be paid by Mortgagor immediately upon notice from Mortgagee,
with interest at the Default Rate for the period after notice from Mortgagee, and such costs and
expenses shall constitute a pomon of the Debt and shall be secured by this Security Instrument,

@ " The interests and rights of Mortgagee under the Loan Documents
shall not be impaired by dny mdulgcnce including (x) any renewal, extension or modification
which Mortpagee may grant with respect to any of the Debt, (y) any surrender, compromise,
release, renewal, extension, exchange or substitution which Mortgagee may grant with respect to
the Mortgaged-“roperty or any portion thereof or (z) any release or indulgence granted to any
maker, endorser, gudrantor or surety of any of the Debt.

11, Riubt of Entry. In addition to any other rights or remedies granted under
this Security Instrument, Metigagee and its agents shall have the right to enter and inspect the
Mortgaged Property, subject tcthe rights of the tenants under the Leases, at any reasonable time
during the term of this Security [Ostrument and upon reasonable prior notice (except in the case
of emergency). The reasonable cos: of such inspections or audits shall be borne by Mortgagor
should Mortgagee determine that an Evert.of Default exists, including the cost of all follow up
or additional mvcstlgatlons or inquiries dée med reasonably necessary by Mortgagee. The cost of
such mspectlons if not paid for by Mortgager following demand, may be added to the principal
balance of the sums.due under the Note and tais Security Inslrumcnt and shall bear interest
thereafter until pdld at [he Default Rate.

12, 'Securitx Agreement. This Sectri.yv-Instrument is both a real property
mortgage and a “security agreement” within the meaning of tiie YJCC. The Mortgaged Property
includes both real and personal property and all other rights anc nterests, whether tangible or
intangible in nature, of Mortgagor in the Mortgaged Property. " _ilertgagor by executing and
delivering this Security Instrument has granted and hereby grants to/forigagee, as security for
the Debt, a security interest in the Mortgaged Property to the full exteat that the Mortgaged
Property may bé subject to the UCC (such portion of the Mortgaged Property so subject to the
UCC being called in this paragraph the “Collateral”). Certain of the Mortgages Property is or
will become “fixtures” (as that term is defined in the UCC) on the Premises descrivzd.or referred
to in this Security Instrument,.and this Security Instrument, upon being filed for record i the real
estate records of the city or county wherein such fixtures are situated, shall operate-also as a
financing statement filed as a fixture filing in accordance with the applicable provisions of the
UCC upon such of the Mortgaged Property that is or may become fixtures and the proceeds
thereof. For purposes of such financing statement, Mortgagor is the “debtor” and Mortgagee is
the “secured party”, and their respective mdllmg addresses are those set out in this Security
Instrument. Mongagor s organizational identification number i is 6384529, Mortgagor covenants
and agrees that the filing of this Security Instrument in the real estate records of the city or
county wherein such fixtures are situated shall also operate from the date of such filing as a
fixture filing in accordance wnlh Section 9-501 and 9-502(c) of the UCC. Mortgagor hereby
authorizes, within the meaning of section 9-509 of the UCC, Mortgagee to file such financing
statements in such jurisdictions as it deems necessary or desirable to perfect the security interest
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granted hereunder. 1f an Event of Default shall occur, Mortgagee, in addition to any other rights
and remedies which it may have, shall have and may exercise immediately and without demand,
any and all rights and ‘rémedics granted to a secured party upon default under the UCC,
including, without limiting the' generality of the foregoing, the right to take possession of the
Collateral or any parl thereof, and to take such other measures as Morlgagee may deem
necessary for the care, protection and preservation of the Collateral. Upon request or demand of
Mortgagee, Mortgagor shall at its expense assemble the Collateral and make it available to
Mortgagee at a convenient place acceptable to Mortgagee. Mortgagor shall pay to Mortgagee on
demand any and all-expenses, including reasonable attorneys’ fees and disbursements, incurred
or paid by Mortgagee in protecting the interest in the Collateral and in enforcing the rights
hereundes wi.h respect to the Collateral. Any notice of sale, disposition or other intended action
by Morntgagee with respect to the Collateral, sent to Mortgagor in accordance with the provisions
hereof at leasi-thisty (30) days prior to such action, shall constitute commercially reasonable
notice to Mortgagei The proceeds of any disposition of the Collateral, or any part thereof, may
be applied by Mortgagée to the payment of the Debt in such priority and proportions as
Mortgagee in its sole an-absolute discretion shall deem proper. In the event of any change in
name, identity, structure o place of incorporation, orgamization or formation of Mortgagor,
Mortgagor shall notify Mortgugee thereof and promptly after request shall file and record such
UCC forms as are necessary tol mantain the priority of Mortgagee's lien upon and security
interest in the Collateral, and shall pav all fees, costs, and expenses in connection with the filing
and recording thereof. If Mortgagee ‘shali require the filing or recording of additional UCC
forms or continuation statements, Mortgagor shall, promptly after request, file and record such
UCC forms.or continuation statements as Moitgagee shall deem necessary, and shall pay all fees,
costs, and expenses in connection with the filing aud recording thereof, it being understood and
agreed, however, that no such additional documents-shz!! increase Mortgagor’s obligations under
the Loan Documents. Mortgagor hereby irrevocably aproints Mortgagee as its attorney in fact,
coupled with.an interest, to-file with the appropriate publicoffice on its behalf any financing or
other statements naming Mortgagee, as secured party, and Mortgagor, as debtor, in connection
with the Collateral covered by this Security Instrument. Notwithstanding anything to the
contrary herein, any action by Mortgagee under this Security Insirument will be subject to the
rights of the tenants under. the. Leases, as apphcable and tothe extent required by applicable
Legal Requirements. . ‘

13. -Actiowri_s'arid Proceedings.. Mortgagee has. the right 1o sppear in and
defend any action or proceéding brought with respect to the Mortgaged Property ard.to, bring any
action or proceeding, in the name and on behalf of Mortgagor, which Mortgagee, in)its sole
discretion, decides should be brought to protect its interest in the Mortgaged Property.
Mortgagee shall, at its option, be subrogated to the lien of any mortgage or other security
instrument discharged in whole or in part by the Debt, and any such subrogation rights shall
constitute additional security for the payment of the Debt.

14.  Marshaling and Other Matters. Mortgagor hereby waives, to the extent
permmed by law, the benefit of all appraisement, valuation, stay, extension, reinstatement and
redemption laws now or hereafter in force and all rights of marshaling in the event of any sale
hereunder of the Mortgaged Property or any part thereof or any interest therein. Further,
Mortgagor hereby expressly waives any and all rights of redemption from sale under any order
or decree of foreclosure of this Security Instrument on behalf of Mortgagor, and on behalf of
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each and every Person acquiring any interest in or title to the Mortgaged Property subsequent to
the date of this Security Instrument and on behalf of all Persons to the extent permitted by
applicable law. The lien of this Security Instrument shall be absolute and unconditional and shall
not in any manner be affected or-impaired by any acts or omissions whatsoever of Mortgagee
and, without limiting the generality of the foregoing, the lien hereof shall not be impaired by
(i) any acceptance by Mortgagee of any other security for any portion of the Debt, (ii) any
failure, neglect or omission on the part of Mortgagee to realize upon or protect any portion of the
Debt or any collateral security therefor or (iii) any release (except as to the property released),
sale, pledge, surrender, compromise, settlement, renewal; extension, indulgence, alteration,
changing, modification or disposition of any portion of the Debt or of any of the collateral
security «nerzfor; and Mortgagee may foreclose or exercise any other remedy available to
Mortgagee under the other: Loan Documents without first’ exercising or enforcing any of its
remedies unaer <his Security Instrument, and any exercise of the rights and remedies of
Mortgagee hereunder)shall not in any manner impair the Debt or the liens of any other Loan
Document or any of Morigagee’s rights and remedies thereunder.

15.  Consriii_to_Jurisdiction. SUBJECT TO SECTION 28 BELOW, ANY

LEGAL SUIT, ACTION OK.#ROCEEDING AGAINST MORTGAGEE OR MORTGAGOR
ARISING OUT OF OR RELATING'TO THIS SECURITY INSTRUMENT OR ANY OTHER
LOAN DOCUMENT MAY AT MORTGAGEE'S OPTION BE INSTITUTED IN ANY
FEDERAL OR STATE CQURT IN THF CITY OF NEW YORK, COUNTY OF NEW YORK,
PURSUANT TO SECTION 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW,
AND MORTGAGOR WAIVES ANY OBIJECTIONS WHICH IT MAY NOW OR
HEREAFTER HAVE BASED ON VENUE AND/DR FORUM NON CONVENIENS OF ANY
SUCH SUIT, ACTION OR PROCEEDING, AND'MORTGAGOR HEREBY IRREVOCABLY
SUBMITS TO THE JURISDICTION OF ANY SUCH F")URT IN ANY SUIT, ACTION OR
PROCEEDING. MORTGAGOR DOES HEREBY_ 2ESIGNATE AND APPOINT CT
CORPORATION SYSTEM,.111 EIGHTH AVENUE, 13TH FLOOR, NEW YORK, NY 10011
AS ITS AUTHORIZED, AGENT TO RECEIVE AND FORWARD ON ITS BEHALF
SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH SUIT,
ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURI IN NEW YORK, NEW
YORK, AND AGREES THAT SERVICE OF PROCESS UPON SATD' AGENT AT SAID
ADDRESS AND WRITTEN NOTICE OF SAID SERVICE MAILED OF DI LIVERED TO
MORTGAGOR IN THE MANNER PROVIDED HEREIN SHALL BE DEEMZ> IN EVERY
RESPECT EFFECTIVE SERVICE OF PROCESS UPON MORTGAGOR m ANY SUCH
-SUIT, ACTION OR PROCEEDING IN THE STATE OF NEW YORK. MORTCAGOR
(1) SHALL GIVE PROMPT NOTICE TO MORTGAGEE OF ANY CHANGED ADDRESS OF
ITS AUTHORIZED AGENT HEREUNDER, (II) MAY AT ANY TIME AND FROM TIME
TO TIME DESIGNATE-A SUBSTITUTE AUTHORIZED AGENT WITH AN OFFICE IN
NEW YORK, NEW YORK (WHICH SUBSTITUTE. AGENT AND OFFICE SHALL BE
DESIGNATED AS THE PERSON AND ADDRESS FOR SERVICE OF PROCESS), AND
(1) SHALL PROMPTLY DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED
AGENT CEASES TO HAVE AN OFFICE IN NEW YORK, NEW YORK OR IS DISSOLVED

WITHOUT LEAVING A SUCCESSOR.
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16.  Notices. All notices, consents, approvals and requests required or
permitted hereunder shall be in writing, and shall be sent, and shall be deemed eftective, as
provided in the Loan Agreement,

17.  Inapplicable Provisions. If any term, covenant or condition of this
Security Instrument is held to be invalid, illegal or unenforceable in any respect, this Security
Instrument shall be construed without such provision.

18 Headings. The paragraph headings in this Security Instrument are for
convenience of reference only and are not to be construed as defining or limiting, in any way, the
scope or ixtent of the provisions hereof.

19, Duplieate Qi‘iginals. This Security Instrument may be executed in any
number of duplicate origindls and each such duplicate original shall be deemed to be an original,

20. Pefinitions. Unless the context clearly indicates a contrary intent or
unless otherwise specifically provided herein, words used in this Security Instrument may be
used interchangeably in singniad or plural form; and the word “Meortgagor” shall mean “each
Mortgagor and any subsequent owner or owners of the Mortgaged Property or any part thereof or
any interest therein,” the word “Mertgagee” shall mean “Mortgagee and any subsequent holder
of the Note,” the words “Mortgaged Troperty” shall include any portion of the Mortgaged
Property and any interest therein, the wota “including” means “including but not limited to” and
the words “attorneys’ fees” shall include any and all reasonable attorneys’ fees, paralegal and
law clerk fees, including, fees at the pre trial, 4rial and appellate levels incurred or paid by
Mortgagee in protectlng its interest in the Mortgaged Property and Collateral and enforcing its
rlghle hereunder :

~ 21.  Homestead. Mortgagor hereby waives.and renounces all homestead and
exemption rights provided by the Constitution and the laws o1.the nited States and of any state,
in and to the Mortgaged Property as against the collection of the Debt, or any part thereof.

22.  Assignments. Mortgagee shall have the right to assign, delegate, pledge,
participate or transfer its rights and obligations under this Security Instrutaent svithout limitation.
Any assignee or transfere¢ shall be entitled to all the benefits afforded Mortgagee under this
Security Instrumerit,” Mortgagor shall not be permitted to assign or delegate any orits rights or
duties under this Security Instrument.

23 Waiver of Jury Trial. MORTGAGOR AND MORTGAGEE HEREBY
AGREE NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY
JURY, AND WA!V]: ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT
ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS
SECURITY INSTRUMENT OR ANY OTHER LOAN DOCUMENT, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY
BY MORTGAGOR AND "MORTGAGEE, AND IS INTENDED TO ENCOMPASS
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A
TRIAL BY JURY WOULD OTHERWISE ACCRUE. MORTGAGOR AND MORTGAGEE
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ARE HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY THE APPLICABLE
PARTY.

24, Consents Any consent or approval by Mortgagee in any single instance
shall not be deemed or construed to be Mortgagee's consent or approval in any like matter
arising at a subsequent date, and the failure of Mortgagee to promptly exercise any right, power,
remedy, consent or- approval provided herein or at law or in equity shall not constitute or be
construed as a waiver of the same nor .shall Mortgagee be estopped from exercising such right,
power, remedy, consent or-approval-at a later date. Any consent o approval requested of and
granted by Mortgagee pursuant hereto shall. be -narrowly construed to be applicable only to
Mortgagor 20d-the matter identified in.such consent or approval and no third party shall claim
any benefit by réason thereof, and any such consent or approval shall not be deemed to constitute
Mortgagee a venitvses or partner with Mortgagor nor shall privity of contract be presumed to
have been established with any such third party. [f Mortgagee deems it to be in its best interest
to retain assistance of /persons, firms or corporations (including attorneys, title insurance
companies, appraisers, engincers and surveyors) with respect to a request for consent or
approval, Mortgagor shall reimiburse Mortgagee for all costs reasonably incurred in connection
with the employment of such persons, firms or corporations.

25.  Employee Benedt Pian. During the term of this Security Instrument,
unless Mortgagee Shdll have prev10uqu consented in writing, (i) Mortgagor shall take no action
that would cause it to become an “employce benefit plan” as defined in 29 CFR.
Section 2510.3-101, or “assets of a governmenial plan” subject to regulation under the state
statutes or to the extent any of the assets of Mortgagor constitute “plan assets” the Loan will not
constitute a non-exempt prohibited transaction undet ERISA, and (i) Mortgagor shall not sell,
assign or transfer the Mortgaged Property, or any portion thereof or .interest therein, to any
transferee that does. not execute and deliver to Mortgagée its written assumption of the
obhgauom of this covenant.

26.  Loan Repayment. Provided no Event of D<¢fauki exists, this Security
Instrument will be satisfied and diséhargedlof record by Mortgagee prios io the Maturity Date
only in accordance with the telms and provisions set forth in Sectlon 2.3 ana Section 2.4 of the
Loan Agreement.

27. " Intentionally Omitted.

~ 28. ° Governing_Law. With respect to matters relating to the creation,
perfection and procedures relating to the enforcement of the Liens created pursuant to this
Security Instrument, this Security Instrument shall be governed by, and construed in accordance
with, the laws of the State in which the Mortgaged Property is located (without regard to contlict
of law provisions thereof), it being understood that, except as expressly set forth in this
paragraph and (o the fullest extent permitted by the law of such State, the law of the State of New
York (without regard to conflict of law provisions thereof) shall govern all matters relating to
this Security Instrumernt and the other Loan Documents and all of the indebtedness or obligations
arising hereunder or thereundcr All provisions of the Loan Agreement incorporated herein by
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reference shal! be governed by, and construed in accordance with, the laws of the State of New
York (without regard to conflict of law provisions thereof).

29.  Exculpation. The liability of Mortgagor hereunder is limited pursuant to
Section 10.1 of the Loan Agreement.- ...

30.  State Specific Provisions. In the event of any conflict between the
provisions of this Section 30 and any other Section of this Security Instrument, then the
provisions of this Section 30 shall control and be binding. '

(a)  Compliance With Illinois Mortgage Foreclosure Law. If any
provision of this Security-Instrument shall be inconsistent with any provision of the statutes or
common law o the State of Illinois governing the foreclosure of this Security Instrument
(collectively, “Fereclosure Laws”), the .provisions of the Foreclosure Laws shall take
precedence.over the-prévisions of this Mortgage, but shall not invalidate or render unenforceable
any other provision of this Security Instrument that can be construed in a manner consistent with
the Foreclosure Laws. 1 any-provision of this Security Instrument shall grant to Mortgagee any

rights or remedies upon an Event of Default of Mortgagor which are more limited than the rights
that would otherwise be vested in’Mortgagee under the Foreclosure Laws in the absence of said
provision, Mortgagee shall be vesied with rights granted in the Foreclosure Laws to the full

extent permitted by law.

‘(b) " Advances. Dwring the continuance of an Event of Default,
Mortgagee may, but need not, make any paviment or perform any act herein required of
Mortgagor in any form and manner deemed expedient. By way of illustration and not in
limitation of the foregoitig, Mortgagee may (but necc not) do all or any of the following: make
payments of principal -or interest or other amounts on «ny len, encumbrance or charge on any
part of the Mortgaged Property; complete construction; mak< vepairs; collect rents; prosecute
collection of any sums due with respect to the Mortgaged Property; purchase, discharge,
compromise or settle any tax lien or any other lien, encumbrance; suit, proceeding, title or claim
thereof; contest any tax or assessment; and redeem from any tax sale‘or forfeiture affecting the
Mortgaged Property. . All monies paid for any of the purposes herein authcrized and all expenses
paid or incurred in connection therewith, including reasonable attorneys’ fces, and any other
monies advanced by Mortgagee to protect the Mortgaged Property and the lien hareof, shall be
so much additional indebtedness secured hereby, and shall become immediately dae‘and payable
without notice and with interest thereon at Default Rate. In making any payment or'securing any
performance relating_to any obligation of Mortgagor hereunder, Mortgagee shall (as long as it
acts in good faith) be the sole judge of the legality, validity and amount of any lien or
encumbrance and of all other matters necessary to be determined in satisfaction thereof. No such
action of Mortgagee, and no. inaction of Mortgagee hereunder, shall ever be considered as a
waiver of any right accruing to it on account of any default on the part of Mortgagor. All sums
paid by Mortgagee for the purposes herein authorized, or authorized by any Loan Document
shall be considered additional advances made under the Note and pursuant to this Security
Instrument and shall be secured by this Mortgage, WITH THE PROVISO THAT THE
AGGREGATE AMOUNT OF THE INDEBTEDNESS SECURED HEREBY TOGETHER
WITH ALL SUCH ADDITIONAL SUMS ADVANCED SHALL NOT EXCEED TWO
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HUNDRED PERCENT (200%) OF THE AMOUNT OF THE ORIGINAL
INDEBTEDNESS SECURED HEREBY.

'(c' "~ Insurance and the Illinois Collateral Protection Act.
MORTGAGOR IS HEREBY NOTIFIED PURSUANT TO THE ILLINOIS COMPILED
STATUES, 8§15 ILCS 180/1 ET. SEQ., AS FOLLOWS:

UNLESS YOU MORTGAGOR PROVIDE US MORTGAGEE WITH
EVIDENCE OF THE INSURANCE COVERAGE REQUIRED BY YOUR
AGREEMENT WITH US, WE MAY PURCHASE INSURANCE AT YOUR
EXPENSE TO PROTECT OUR INTERESTS IN YOUR COLLATERAL. THIS
INSURANCE MAY, BUT NEED NOT, PROTECT YOUR INTERESTS. THE
COVLRAG sE THAT WE PURCHASE MAY NOT PAY ANY CLAIM THAT YOU
MAKE ©# ANY CLAIM THAT IS MADE AGAINST YOU IN CONNECTION
WITH THE COLLATERAL. YOU MAY LATER CANCEL ANY INSURANCE
PURCHASED BY-US, BUT ONLY AFTER PROVIDING US WITH EVIDENCE
THAT YOU HAVE OBTAINED INSURANCE AS REQUIRED BY OUR
AGREEMENT. IF “W£ PURCHASE INSURANCE FOR THE COLLATERAL,
YOU WILL BE RESPONSIBLE FOR THE COSTS OF THAT INSURANCE,
INCLUDING INTEREST AND ANY OTHER CHARGES WE MAY IMPOSE IN
CONNECTION. WITH-THE PLACEMENT OF THE INSURANCE, UNTIL THE
EFFECTIVE DATE OF THE: CANCELLATION OR EXPIRATION OF THE
INSURANCE. THE COSTS OF THE INSURANCE MAY BE ADDED TO YOUR
TOTAL OUTSTANDING BALANCE(OR OBLIGATION. THE COSTS OF THE
INSURANCE -MAY BE MORE THAN “EF-COST OF INSURANCE YOU MAY
BE ABLE TO OBTAIN ON YOUR OWN.

(d) ..+ -Marshalling and Other Matters. '« Mortgagor hereby expressly
waives any and all rights of remnstatement-and redemption in copdection with any foreclosure of
this Security Instrument on-behalf_of Mortgagor, and on behalf 4f each and every person
acquiring any interest in or-title to the Mortgaged Property subsequent 1o thie date of this Security
Instrument.and on behalf of all persons to the extent permitted by applicable law. Mortgagor
acknowledges that the Mortgaged Property does not. constitute agricultiral) real estate or
residential real estaté as defined in 735 ILCS 5/15-1201 and 5/15-1219. To thic extznt permitted
by law, Mortgagor waives any-rights of redemption pursuant to 735 ILCS 5/15-1£01(b) and all
rights of reinstatement pursuant to 735 ILCS 5/15-1602. Mortgagor also hereby relcases and
waives all rights under and by virtue of the homestead exemption of the State of [llinois.

(e) . Expenses. Without limiting any provision set forth herein, all
expenses incurred by Mortgagee, to the extent reimbursable under Sections 5/15-1510, 5/15-
1512 of the Act (as hereinafter defined), or any other provision-of the Act, whether incurred
before or after any decree or judgment of foreclosure, and whether or not enumerated in any
other provision of this Mortgage, shall-be added to the indebtedness secure by this Security
Instrument and by the judgment. of foreclosure. For purposes herein, the “Act” shall mean the
Illinois Mortgage Foreclosure Law, 735 ILCS 5/15 - 1101 et seq.

16
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(H Business Loan: Loan Not For Residential or Agricultural Purposes.
Mortgagor stipulates, represents, warrants, affirms and agrees that the Loan secured hereby
constitule_s a “business loan” within the meaning of 815 ILCS 205/4(1), as amended.

©(8)  Waiver. Mortgagor waives, Lo the extent permitted by law, (a) the
benefit of all laws now cxnstmg o that may hereafter be enacted prowdmg for any appraisement
before sale of any portion of the Mortgdged Property, (b) all rights and remedies which
Morigagor may have or be able to assert by reason of the laws of the State of Illinois pertaining
to the rights and remedies of sureties, (c) the right to assert any statute of limitations as a bar to
the enforcement of the lien of this Security Instrument or to any action brought to enforce the
secured otligations, and (d) any rights, legal or equntable to require marshaling of assets or to
require foreciosure sales i a particular order. Without limiting_the generality of the preceding
sentence, Mottgpgor, on its own behalf and on behalf of each and every person acquiring any
interest in or title fathe Morlgaged Property subsequent to the date of this Mortgage, hereby
irrevocably waives any <nd all rights of reinstatement or redemption from sale or from or under
any order, judgment or Jdecree of foreclosure of this Security Instrument or under any power
contained herein or under anv sale pursuant to any statute, order, decree or judgment of any
court. Mortgagor, for itself anc for 21l persons hereafter claiming through or under it or who may
at any time hereafter become tolders of liens junior to the lien of this Mortgage, hereby
expressly waives and releases all 1ights to direct the order in which any of the Mortgaged
Property shall be sold in the event of any-sale or sales pursuant hereto and to have any of the
Mortgaged Property and/or any other propertv.now or hereafter constituting security for any of
the indebtedness secured hereby marshaled upon any foreclosure of this Security Instrument or
of any other security for any of said indebtednets. Mortgagee shall have the right to determine
the order in which any or all of the Mortgaged Property shall be subjected to the remedies
provided herein. Mortgagee shall -have the right to determine the order in which any or all
portions of the secured.obligations are satisfied from the.zioceeds realized upon the exercise of
the remedies provided. herein: Mortgagor, on behalf of itself and.all persons now or hereafter
interested in the Mortgaged Property, voluntarily and knowingly fiereby acknowledges that the
transaction of which this Security Instrument is a part is a transaction which does not include
either agricultural real estate (as deﬁned in the Act) or residential rea. estate (as defined in the
AC[) R .

_ (h) . No Property Manager Lien. Any Management Agroement for or
relating to all or_any part-of the Mortgaged Property, whether now. in effect o¢ <ntered into
hereafter by Mortgagor or on behalf of Mortgagor, shall contain a subordination provision
whereby the property manager forever and unconditionally subordinates to the lien of this
Security Instrument.and the Loan Documents any and all mechanic’s lien rights and claims that
it or anyone claiming. through or under it may have at any time pursuant to any statute or law,
including, without limitation, 770 ILCS 60/1. Such Management Agreement or a short form
thereof, including such subordination, shall, at the Mortgagee's request, be recorded with the
office of the recorder of deeds for the county in which the Mortgaged Property is located.

. () . Maximum Indebtedness. The preseﬁt amount of the Loan secured
hereby is $15,720,000; the maximum amount, including present and future obligations, which
may be secured hereby at any one time is $31,440,000, plus interest, plus any disbursements and
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taxes and insurance on the Mortgaged Property, plus interest thereon at the rate set forth in the
Loan Agreement, and any other sums advanced in accordance with the terms hereof or any of the
other Loan Documenls to protect the security of this Security Instrument or any of the Loan
Documents.

Ne) Powers of Receiver. The recewer shall have the power to market,
sell and convey the Mortgaged Property

(k) - Mongagee in-Possession. ~ Nothing shall be construed as
constituting Mortgagee a mortgagee-in-possession in the absence of actual taking of possessmn .
of the Mm*er ged Properly by Mortgagee

4] Mortgagee’s Right of Possession. Upon or at any time after filing
a complaint t¢” foieclose this Mortgage, the court may appoint Mortgagee as mortgagee-in-
possession of the Moedipaged Property. Mortgagor hereby waives any rights it may have to
object to such appointrient. Such appointment may be made before or after sale, without notice,
without regard to the solvenzy or insolvency of Mortgagor and without regard to the then value
of the Mortgaged Property. “Uson such appointment, Mortgagee shall be entitled to take actual
possession of the Mortgaged Ploperty, or any part thereof, personally or by its agents or
attorneys, and Mortgagor shall sireender such possession to Mortgagee, together with all
documents, books, records, papers and acceunts of Mortgagor as may be necessary or desirable
in connection with the mdnagemem and ‘gperation of the Mortgaged Property. Mortgagee may
exclude Mortﬂagor its agents and servants wnolly therefrom and may act as attorney-in-fact or
agent of Mortgagor, or in its own name as Mor(gagee, and under the powers herein granted, hold,
operate, manage and control the Mortgaged Property and conduct the business thereof in such
manner as it deems proper or necessary Lo enforce the payment or security of the avails, rents,
issues and profits of the Mortgaged Property, including actions for the recovery of rent, actions
in forcible detainer and actions in distress for rent, and with fuil power:

M o cancel or ferminate any lestse-or sublease for any cause
oron any grounds that would entitle Mortgagor to cancel the sziic;

(iiy  to elect or disaffirm any lease or sublzase which is then

subordinate to the lien hereof except to the extent proscribed by any“pun-disturbance
agreement to- which Mortgagee is a party;

, (iii) " to extend or modify any then existing leases and o make
new leases, which extensions, modifications and new leases may provide for terms to
expire or for options Lo lessees 1o extend or renew terms to expire beyond the maturity
date of the Note and beyond the date of the issuance of a deed or deeds to a purchaser or
purchasers at a foreclosure Sale, it being understood and agreed that any such leases, and
the options of” other such provisions to be contained therein shall be binding upon
Mortgagor and all persons ‘whose interests in the Mortgaged Property are subject to the
lien hereof and upon the purchaser or purchasers at any foreclosure sale, notwithstanding
any redemption from sale, discharge of the mortgage indebtedness, satisfaction of any
foreclosure decree or |ssuance of any certificate of sale or deed to any purchaser;
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(1v) to make all necessary or proper repairs, decorating,
renewals, replacements, alterations, additions, betterments and improvements to the
Mortgaged Property as to it may seem judicious;

(v) to insure and reinsure the same and all risks incidental of
Mortgagee’s possession, operation and management thereof,

(vi) . to receive all of such avails, rents, issues and profits hereby
granting full power and authority to exercise each and every of the rights, privileges and
powers herein granted at any and all times hereafter, without notice to Mortgagor.
Marteagee shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under any leases. Mortgagor shall
and dces hereby agree to indemnify and hold Mortgagee harmless of and from any and
all liabiliiy Yess or damage which it may or might incur under said leases or under or by
reason of tiie assignment thereof and of and from any and all claims and demands
whatsoever whick _may be asserted against it by reason of any alleged obligations or
undertakings on its-part to perform or discharge any of the terms, covenants or
agreements contained 11 said leases. Should Mortgagee incur any such liability, loss or
damage, under said leases or under or by reason of the assignment thereof, or in the
defense of any claims or geménds, the amount thereof, including costs, expenses and
reasonable attorneys’ fees, shall'be secured hereby and Mortgagor shall reimburse
Mortgagee therefor immediately upon demand; and

: (vii) to use and apply the avails, rents, issues, profits and
proceeds of the Mortgaged Property in paymert of or on account of the following, in such
order as Mortgagee may determine: " '

(w)  to the payment of tiic operating expenses of the
Mortgaged Propcrty, including cost of managerentand leasing thereof (which
shall include reasonable compensation to Mortgage= end its agent or agents if
management be delegated to an agent or agents, and sh2:tzlso include lease
" commissions and other compensation and expenses of seeking and procuring
tenants and entering into leases), established claims for damages, if any, and
premiums on insurance hereinabove authorized;

. (x)  tothe payment of taxes and special assessinents
now due of which may hereafter become due on the Mortgaged Property; und, if
this is a leasehold mortgage, of all rents due or which may become hereaftcr due
under thP underlymg lease;

(y) to the payment of all repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvements of the
Mortgagéd Property, including but not limited to the cost from time to time of
installing or replacing refrigeration and gas or electric stoves therein, and of
placing the Mortgaged Property in such condition as will, in the judgment of
Mortgigee, make it readily rentable; and
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(z) to the payment of the Debt or any deficiency which
may result from any foreclosure sale.

{Remainder of Page Intentionally Left Blank; Signature Page to Follow]

__COOK counTy
‘RECORDER Op DEEDS
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IN WITNESS WHEREOF, Mortgagor has executed this instrument as of the
day and vear first above written.

SCRE 11 SHAFER COURT, LIMITED
PARTNERSHIP, a Delaware limited partnership

By:  SCRE 1l Shafer Court GP Corp., a Delaware corporation
Its: Approvin eneral Partner

Name: uf?(‘ﬂﬂ{ }a(((l(

Title: \ilfj,__d_s {h(/_( { gig((,£+0(\{

PROVINCE OF BRITISH COLUMIBIA )

) SS
CITY OF VANCOUVER )
I, the undersigned, 2 otar Pu?hc CERTIFY THAT
Tame$ Faccal . the \1eg Atafidaicts Juealayf of SCRE Il Shafer

Court GP Corp., a Delaware corporatlon the App oving General Partner of SCRE 1l Shafer
Court, Limited Partnership, personally known to me'to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person, and
acknowledged that he signed, sealed and delivered the instrumént as his free and voluntary act,
for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this Lf day of N .'_,f , 2017,

L

‘e Notary Publie—. .

My commission does not expire |
LIAM OSTER
Barrister & Sollcitor
WATSON GOEPEL LLP

1700~ 1075 W. Georgis Street
Vancouver, B.C. e
mm-m-tm Fax; 604-888-8493

[SIGNATURE PAGE TO MORTGAGE]
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EXHIBIT A
Legal Description
Property Address: 6400 Shafer Court, Rosemont, Illinois 60018

Permanent Index Number: 12-03-100-015-0000

REAL PROPERTY IN THE CITY OF ROSEMONT, COUNTY OF COOK, STATE OF
ILLINOIS, DESCRIBED AS FOLLOWS:

THAT PART OF LOT 6 IN GERHART HUEHL ESTATE DIVISION IN SECTION
3, TOWNSHIP 40 NORTH AND SECTION 34, TOWNSHIP 41 NORTH, BOTH IN
RANGE“1Z; EAST OF THE THIRD PRINCIPAL MERIDIAN LYING EASTERLY
OF AND ALJOINING THE EASTERLY LINE OF SHAFER COURT ACCORDING
TO THE DEED TO THE VILLAGE OF ROSEMONT, ILLINOIS, DATED AUGUST
[1, 1975 AND‘RECORDED AS DOCUMENT 23397310 AND LYING WEST OF
AND ADJOINiNG A LINE DRAWN SOUTH AT RIGHT ANGLES TO THE
NORTH LINE OF SAIPLOT 6, TO THE SOUTH LINE OF SAID LOT 6 FROM A
POINT ON SAID NORTHLINE AT LOT 6, WHICH IS 487.69 FEET WEST OF
THE INTERSECTION GF_SAID NORTH LINE OF LOT 6 WITH THE CENTER
LINE OF RIVER ROAD, IN'.COOK COUNTY, ILLINOIS.

ALSO DESCRIBED AS:

THAT PART OF LOT 6 IN GERHART HUEHL ESTATE DIVISION IN SECTION 3,
TOWNSHIP 40 NORTH, AND SECTIGIN/34, TOWNSHIP 41 NORTH, BOTH IN
RANGE 12, EAST OF THE THIRD PRInCIPAL MERIDIAN, DESCRIBED AS
FOLLOWS:

BEGINNING AT THE: POINT OF INTERSECTION./>F THE NORTH LINE OF
SAID LOT 6 WITH.- THE EASTERLY LINE OF SHAFER COURT ACCORDING TO
THE DEED TO THE VILLAGE OF ROSEMONT, ILLINOiY, BATED AUGUST 11,
1975 AND RECORDED AS DOCUMENT 23397310; THENCE NORTH 87
DEGREES 39 MINUTES. 31 SECONDS EAST ON AN ASSUMED) BEARING, A
DISTANCE OF 508.72 FEET ALONG THE NORTH LINE OF SA1P 10T 6 TO A
POINT ON SAID NORTH LINE OF LOT 6 WHICH IS 487.69 FEET WEZST OF THE
INTERSECTION OF SAID-NORTH LINE OF LOT 6 WITH THE CENTERLINE OF
RIVER ROAD: THENCE SOUTH 02 DEGREES 20 MINUTES 29 SECONDS EAST,
AT RIGHT ANGLES TO THE NORTH LINE OF SAID LOT 6, A DISTANCE OF
347.87 FEET TO THE SOUTH LINE OF SAID LOT 6; THENCE SOUTH 87
DEGREES 40 MINUTES 55 SECONDS WEST, A DISTANCE OF 597.83 FEET
ALONG THE SOUTH LINE OF SAID LOT 6 TO THE EASTERLY LINE OF SAID
SHAFER COURT; THENCE NORTH 14 DEGREES 19 MINUTES 29 SECONDS
EAST, A DISTANCE OF 46.08 FEET ALONG THE EASTERLY LINE OF SAID
SHAFER COURT-TO A BEND POINT IN SAID EASTERLY LINE; THENCE
NORTH 11 DEGREES 41 MINUTES 57 SECONDS EAST; A DISTANCE OF 312.83
FEET ALONG THE EASTERLY LINE OF SAID SHAFER COURT TO THE POINT
OF BEGINNING, IN COOK COUNTY, ILLINOIS.
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