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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT (this “Security Instrument”) is made as of this [24th] day of July, 2017, by 311 W.
MONROE, LLC, a Delaware limited liability company, having its principal place of business at c/o
Sterling Bay, 1040 W. Randolph St., Chicago, lllinois 60607 (“Mortgagor”), to ACORE CAPITAL
MORTGAGE, LP, a Delaware limited partnership, (in its capacity as Admimistrative Agent for and on
behalf of the Lenders, together with its successors and/or assigns, “Mortgagee”).

RECITALS:

WHEREAS, pursuant to that certain Loan Agreement dated of even date herewith between
Mortgagor and Mortgagee, Lender has agreed to make a Loan to Mortgagor in the original principal
amount of up 10 2NE HUNDRED EIGHTEEN MILLION TWO HUNDRED FIVE THOUSAND ONE
HUNDRED ANE M/100 DOLLARS (3118,205,100.00) (as thc same may be amended, the “Loan
Agreement”); capitaized terms not defined herein shall have the respective meanings set forth in the
Loan Agreement; and

WHEREAS, Lender i1s poiwilling to make the Loan to Mortgagor unless Mortgagor executes and
delivers this Secunity Instrument.

NOW, THEREFORF, as an inducement to Mortgagee to make the Loan to Mortgagor, and for
other good and valuable consideration, thz receipt and legal sufficiency of which are herchy
acknowledged, Mortgagor hereby agrees as foliows:

1. Grant of Secunty. Mortgagor doeshierchy irrevocably mortgage, pledge, and collaterally
assign, transfer and convey to Mortgagee, and its successors and assigns, WITH THE POWER OF SALE
(to the extent permitted by applicable law), all of its right; *itli:, and interest in and to the property, rights,
interests and estates described on Schedule 1 attached hereto/ wnether now owned, or hereafter acquired
(collectively, the “Property™), to secure the payment to Morigagee +f the Loan and the Debt (including,
without limitation, all additional advances of the Loan made by Lender trom time to time under any of the
Loan Documents) in the manner provided for in the Loan Agreeniei and performance of the other
Obligations of Mortgagor.

2. Assignment of Leases and Rents. Mortgagor hereby absolutely and unconditionally
assigns to Mortgagee all of Mortgagor’s right, title and interest in and to all current ‘and future Leases and
Rents; it being intended by Mortgagor that thus assignment constitutes a presznf;” absolute and
unconditional assignment and not an assignment for additional security only. Nevertheless subject to the
terms of the Loan Agreement, the Assignment of Leases and Section 6 of this Security/iustrument,
Mortgagee grants to Mortgagor a revocable license (which shall be automatically revoked during the
continuance of an Event of Default) to collect, receive, use and enjoy the Rents and otherwise deal with
the Leases in accordance with the terms and conditions of the Loan Agreement.

3. Security Agreement. This Security Instrument is a real property mortgage, a “security
agreement,” a “financing . statement” and a “fixture filing” within the meaning of the Uniform
Commercial Code in effect in the State where the Land is located (the “UCC™). The Property includes
both real and personal property and all other rights and interests, whether tangible or intangible in nature,
of Mortgagor in the Property. By executing and delivering this Security Instrument, Mortgagor hereby
grants to Mortgagee, as security for the Debt and other Obligations, a security interest in the Fixtures, the
Equipment, and the UCC Collateral (as defined on Schedule 1). Mortgagor’s (debtor’s) principal place of
business is as set forth on the first page hereof and the address of Mortgagee (sccured party) is as set forth
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on the first page hereof. Mortgagor agrees that the foregoing is intended to grant in favor of Mortgagee a
first priority continuing lien and security interest in the Property. Mortgagor authorizes the Mortgagee to
file UCC financing statements in form and substance satisfactory to the Mortgagee describing the Property
and the UCC Collateral. Such financing statements may describe as the property covered thereby “all assets
of the debtor, whether now owned or hereafler acquired” or words to that effect, notwithstanding that such
UCC Collateral description may be broader in scope than the UCC Collateral described in this Security
Instrument. The organizational identification number of the debtor ts 6414629.

4, Fixture Filing. Certain of the Property is or will become “fixtures” (as that term is
defined in the UCC) on the Land, and this Security Instrument, upon being filed for record in the real
estate records of the city or county wherein such fixtures are situated, shall operate also as a financing
statement (naping Mortgagor as the debtor and Mortgagee as the secured party) filed as a fixture filing in
accordance with the applicable provisions of the UCC upon such of the Property that is or may become
fixtures.

5. Duevr Sale/Encumbrance. Mortgagor shall not cause or suffer to occur a Transfer of the
Property or any interestaherein, or any direct or indirect interest in Mortgagor, other than as may be
pernutted pursuant to the Lozun-Agreement,

6. Default; Remedics: During the existence of an Event of Default, the license granted to
Mortgagor under Section 2 hereof shull automatically be revoked, and Mortgagor agrees that Mortgagee
may take such action, without notice, »resentment, demand, protest, or notice or action of any kind
whatever (cach of which is hercby expressly viaived by Mortgagor), as it deems advisable to protect and
enforce its rights against Mortgagor and the Pi¢perty, including, but not limited to, the following actions,
each of which may be pursued concurrently or otiiervvise, at such time and in such order as Mortgagee
may determine, in its sole discretion, without imipaiting or otherwise affecting the other rights and
remedies of Mortgagee:

(a) accelerate the Maturity Date of the Ceb. and declare any or all of the Debt to be
immediately due and payable, whereupon the same shall become imimediately due and payable. Upon
any such acceleration, payment of such accelerated amount shall ccustitute a prepayment of the principal
balance of the Debt and any applicable prepayment fee, if any, providea tor in the Loan Agreement shall
then be immediately due and payable;

(b} institute proceedings (judicial or otherwise) for the fuil’or partial foreclosure of
this Security Instrument under any applicable provision of law, in which case the P-opertv or any interest
therein may be sold for cash or upon credit in one or more parcels or in several intereste’'or gortions and in
any order or manner as Mortgagee shall elect in its sole and absolute discretion;

{c) sell for cash or upon credit the Property or any part thereof and all estate, claim,
demand, right, title and interest of Mortgagor therein and rights of redemption thereof, pursuant to power
of sale or otherwise, at one or more sales, as an entirety or in parcels, at such time and place, upon such
terms and after such notice thereof, all as may be required or permitted by law, and, without limiting the
foregoing, Mortgagee may: (i) elect to treat any of the Property which consists of (x) a right in action, or
(y) which is property that can be severed from the Land covered hereby, or (z) any Improvements
(without causing structural damage thereto), as if the same were UCC Collateral, and dispose of the same
in accordance with applicable law, separate and apart from the sale of the Land; (i1) from time to time
postpone any sale hereunder by making public announcement thereof at the time and place noticed for
any such sale; (ii1) to the extent the Property consists of several lots, parcels, condominium units or items
of property, (A} designate the order in which such lots, parcels, condominium units or items shall be
offered for sale or sold, and/or (B) elect to sell such lots, parcels, condominium units or items through a
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single sale, or through two or more successive sales, or in any other manner Mortgagee designates. No
sale (whether conducted pursuant to a judicial action or otherwise) of less than all of the Property shail
operate to terminate or otherwise affect the lien of this Security Instrument on any part of the Property not
sold until the Debt has been satisfied in full (cxclusive of any indemnification or other obligations which
are expressly stated in any of the Loan Documents to survive repayment of the Debt);

(d) institute an action, suit or proceeding i equity for the specific performance of
any covenant, condition or agreement contained in the Loan Documents;

(e} recover judgment on the Note either before, during or after any proceedings for
the enforcement of this Security Instrument or the other Loan Documents;

)] apply for the appointment of a receiver, trustee, liquidator or conservator of the
Property, withaut-notice and without regard for the adequacy of the security for the Debt and without
regard to the solveany of Morlgagor, any guarantor or indemnitor with respect to the Loan or any Person
otherwise liable for i payment of the Debt or any part thercof, it being agreed that Mortgagee shall be
entitled to appointment 0f stich receiver, trustee, liquidator or conservator as a matter of right;

(2) enler intoor upon the Property, either personally or by its agents, nominees or
attorneys, and dispossess Mortgagar and its agents therefrom, without liability for trespass, damages or
otherwise, and exclude Mortgagor aid 1's agents wholly therefrom, and take possession of all books,
records and accounts relating thereto and iviorigagor agrees to surrender possession of the Property and of
such books, records and accounts to Mortzagee upon demand, and thercupon Mortgagee may (i) use,
operate, manage, control, insure, maintain, repa 1, restore and otherwise deal with all and every pan of the
Property and conduct the business thereat, (i1) compleie any construction on the Property in such manner
and form as Mortgagee deems advisable, (iii) make-aiterations, additions, renewals, replacements and
improvements 1o or on the Property, (iv) exercise all riglits. and powers of Mortgagor with respect to the
Property, whether in the name of Mortgagor or otherwise, 1iciading, without limitation, the right to make,
cancel, enforce or modify Leases, obtain and evict tepants, end demand, sue for, collect and receive all
Rents of the Property and every part thercof, (v) require Mortgzgor to pay monthly in advance to
Mortgagee, or any receiver appointed to collect the Rents, the fair und reasonable rental value for the use
and occupation of such part of the Property as may be occupied by Motigagor, (vi) require Mortgagor to
vacate and surrender possession of the Property to Mortgagee or to such recziver and, in default thereof:
Mortgagor may be evicted by summary proceedings or otherwise, and (vii) apsly the receipts from the
Property to the payment of the Debt and the performance of the Obligations, 1 such.order, priority and
proportions as Mortgagee shall deem appropriate in its sole discretion after deducting therefrom all third-
party, out of pocket costs and expenses (including, without limitation, reasonable atwineys’ fees and
costs) incurred by Mortgagee in connection with the aforesaid operations and all amoudfs necessary o
pay the Property Taxes, Other Charges, Insurance Premiums and other expenses in connectice with the
Property, as well as just and reasonable compensation for the services of Morigagee, its counsel, agents
and employees;

(h) exercise any and all rights and remedies granted to a secured party upon default
under the UCC, including, without limiting the generality of the foregoing: (1) the right to take possession
of the Fixtures, the Equipment and/or the other UCC Collateral or any part thereof, and to take such other
measures as Mortgagee may deem necessary for the care, protection and preservation of the Fixtures, the
Equipment and/or the other UCC Collateral; and (ii) require Mortgagor at its sole cost and expense to
assemble the Fixtures, the Equipment and/or the other UCC Collateral and make it available to Mortgagee
at a convenient place acceptable to Mortgagee. Any notice of sale, disposition or other intended action by
Mortgagee with respect to the Fixtures, the Equipment and/or the UCC Collaterai sent to Mortgagor in
accordance with the provisions hereof at least ten (10) days prior to such action, shall constitute
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commercially reasonable notice to Mortgagor. The proceeds of any disposition of the UCC Collateral, or
any part thereof, may, except as otherwise required by applicable law, be applied by Mortgagee to the
repayment of the Debt in such priornity and proportions as Mortgagee in its sole discretion shall deem
proper;

(i) apply any sums then deposited or held in Reserve Accounts, escrow or otherwise
by or on behalf of Mortgagee in accordance with the terms of the Loan Agreement to the payment of the
Debt in such order, priority and proportions as Mortgagee shall deem to be appropriate in its sole and
absolute discretion; and/or

) pursue such other remedies as Mortgagee may have under applicable [aw and/or
in equity.

7. Apnlication of Proceeds. The purchase money, proceeds and avails of any disposition of
the Property (after'deducting all costs, fees and expenses of Mortgagee and Lender and of this Security
Instrument), and Or-any part thereof, or any other sums collected by Mortgagee pursuvant to the Loan
Documents, may be appl:¢a.by Mortgagee to the payment of the Debt in such prionty and proportions as
Mortgagee in its discretion shall deern proper, to the extent consistent with law,

8. Actions and Proceeaings. Mortgagee and Lender have the right to appear in and defend
any action or proceeding brought with rsspect to the Property and to bring any action or proceeding,
which Mortgagee or Lender, in its sote 2 absolute discretion, decides should be brought to protect its
interest in the Property.

9. Other Rights, etc. The failure of Moitgagee or Lender to insist upon strict performance
of any term hereof shall not be deemed to be awaiver of any term of this Secunty Instrument and
Mortgagor shall not be relicved of Mortgagor’s obligelions hereunder by reason of (i) the failure of
Morigagee or Lender to comply with any request of Meitgagor or any guarantor or indemnitor with
respect to the Loan to take any action to foreclose this Security Istrument or otherwise enforce any of the
provisions hereof or of the Note or the other Loan Documents; {11) the-release, regardless of consideration,
of the whoie or any part of the Property, or of any Person liable for the Obligations or any portion thereof,
or (111) any agreement or stipulation by Mortgagee extending the time 0f payment or otherwise modifying
or supplementing the terms of the Loan Documents except as expressly set feith therein. It is agreed that
the nisk of loss or damage to the Property is on Mortgagor, and Mortgages and Lender shall have no
liability whatsoever for any decline in value of the Property, for failure to maintain the Policies, or for
failure to determine whether insurance in force is adequate as to the amount of risks insured. Possession
by Mortgagee shall not be deemed an election of judicial relief if any such possession is-requested or
obtained with respect to any Property or collateral not in Mortgagee’s possession. Mortgasce may resort
for the payment of the Debt and the performance of the Obligations to any other secunity held by
Mortgagee in connection with the Loan in such order and manner as Mortgagee, in its sole discretion,
may elect. The rights of Mortgagee and Lender under this Security Instrument shall be separate, distinct
and cumulative and none shall be given effect to the exclusion of the others. No act of Mortgagee shall
be construed as an election to proceed under any one provision herein to the exclusion of any other
provision.

10. Right to Release Any Portion of the Property. Mortgagee may release any portion of the
Property for such consideration as Mortgagee may require without, as to the remainder of the Property, in
any way impairing or affecting the lien or prionity of this Security Instrument, or improving the position
of any subordinate lenholder with respect thereto, except to the extent that the Debt shall have been
reduced by the actual monetary consideration, if any, received by Mortgagee for such release, and may
accept by assignment, pledge or otherwise any other property in place thereof as Mortgagee may require
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without being accountable for so doing to any other lienholder. This Security Instrument shall continue
as a lien and security interest in the remaining portion of the Property.

11. Recourse and Choice ol Remedies. Mortgagee and other Indemnified Partics are entitied
to enforce the obligations of Mortgagor, any guarantor and indemnitor contained n any other Loan
Document without first resorting to or exhausting any sccurity or collateral for the Debt, and in the event
Mortgagee commences a foreclosure action against the Property, Mortgagee is entitled to pursue a
deficiency judgment with respect to such obligations against Mortgagor and any guarantor or indemnitor
with respect to the Loan to the extent permitted under applicable law and under the Loan Documents.
The liability of Mortgagor and any guarantor or indemnitor with respect to the Loan pursuant to any other
Loan Document is not limited to the original principal amount of the Loan. Notwithstanding any other
provision of this Security Instrument, however, Mortgagor’s obligations hereunder are subject to the
terms and cond.tions of Section 6.3 of the Loan Agreement, which terms are incorporated hercin by
reference. :

12. Waivers, Mortgagor hereby waives (in each case to the full extent permitted by
applicable law): (a) b henefit of all appraisement, valuation, stay, extension, reinstatement and
redemption laws now or hereafter in force and all nights of marshalling in the event of any sale hereunder
of the Property or any part thereoi or any interest therein; (b) any and all rights of redemption from sale
under any order or decree of foreclosure of this Security Instrument on behall” of Mortgagor, and on
behalf of each and every Person acquiring any interest in or title to the Property subsequent to the date of
this Security Instrument and on behali ¢ ¢ll persons to the extent permitted by applicable law; (c) any
notices of any nature whatsoever from Moigigze or Lender (except as otherwise required by the Loan
Documents or applicable law); (d) any right t¢” siead any statute of limitations as a defense to payment of
the Debt or performance of the Obligations.

13. GOVERNING LAW; JURISDICTION SERVICE OF PROCESS. WITH RESPECT
TO MATTERS RELATING TO THE CREATION, PERFeCTION AND PROCEDURES RELATING
TO THE ENFORCEMENT OF THE LIENS CREATED PURSUANT TO THIS SECURITY
INSTRUMENT (INCLUDING, WITHOUT LIMITATION, FORECLOSURE), THIS SECURITY
INSTRUMENT SHALL BE GOVERNED BY, AND CONSTRU:ED 1M ACCORDANCE WITH, THE
LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATLD (WITHOUT REGARD TO
CONFLICT OF LAW PROVISIONS THEREOEF), IT BEING UNDERSTOOD THAT, EXCEPT AS
EXPRESSLY SET FORTH IN THIS PARAGRAPH AND TO THE FULLEST-EXTENT PERMITTED
BY THE LAW OF THE STATE IN WHICH THE PROPERTY IS LOCAYID, AND EXCEPT AS
OTHERWISE EXPRESSLY SET FORTH IN THE LOAN DOCUMENTS, THE LAW OF THE STATE
OF NEW YORK (WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OFELAWS (OTHER
THAN §§ 5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW)) SHALL
GOVERN ALL MATTERS RELATING TO THIS SECURITY INSTRUMENT AND 171k OTHER
LOAN DOCUMENTS AND ALL OF THE INDEBTEDNESS OR OBLIGATIONS ARISING
HEREUNDER OR THEREUNDER PURSUANT TO SECTION 5-1401 OF THE NEW YORK
GENERAL OBLIGATIONS LAW.  ALL PROVISIONS OF THE LOAN AGREEMENT
INCORPORATED HEREIN BY REFERENCE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO
CONFLICT OF LAW PROVISIONS THEREOF) PURSUANT TO SECTION 5-1401 OF THE NEW
YORK GENERAL OBLIGATIONS LAW. MORTGAGOR (A) AGREES THAT ANY SUIT, ACTION
OR OTHER LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS SECURITY
INSTRUMENT MAY BE BROUGHT IN A COURT OF RECORD IN THE COUNTY WHERE THE
PROPERTY IS LOCATED OR IN THE COURTS OF THE UNITED STATES OF AMERICA
LOCATED IN SAID COUNTY, (B) CONSENTS TO THE JURISDICTION OF EACH SUCH COURT
IN ANY SUCH SUIT, ACTION OR PROCEEDING AND (C) WAIVES ANY OBJECTION WHICH IT
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MAY HAVE TO THE LAYING OF VENUE OFF ANY SUCH SUIT, ACTION OR PROCELDING IN
ANY OF SUCH COURTS AND ANY CLAIM THAT ANY SUCH SUIT, ACTION OR PROCEEDING
HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. MORTGAGOR IRREVOCABLY
CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS IN ANY SUCH SUIT, ACTION OR
PROCEEDING BY SERVICE OF COPIES OF SUCH PROCESS TO MORTGAGOR AT ITS
ADDRESS PROVIDED HEREIN. NOTHING CONTAINED IN THIS SECURITY INSTRUMENT
SHALL PREVENT MORTGAGEE OR LENDER FROM BRINGING AN ACTION, ENFORCING
ANY AWARD OR JUDGMENT, OR EXERCISING ANY RIGHT OR REMEDY AGAINST
MORTGAGOR, OR AGAINST ANY SECURITY OR COLLATERAL FOR THE DEBT, WITHIN
ANY OTHER COUNTY, STATE OR ANY OTHER FOREIGN OR DOMESTIC JURISDICTION.

14, WAIVER OF JURY TRIAL. TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLELAW, MORTGAGOR AND MORTGAGEE (BY ITS ACCEPTANCE OF THIS
SECURITY INsTRUMENT) HEREBY AGREE NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE
TRIABLE OF RIGHT BY JURY, AND FOREVER WAIVE ANY RIGHT TO TRIAL BY JURY
FULLY TO THE EX*ENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST,
WITH REGARD TO TH*% NOTE, THIS SECURITY INSTRUMENT OR THE OTHER LOAN
DOCUMENTS, OR ANY .CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN
CONNECTION THEREWITH:, THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTAKILY BY MORTGAGOR AND MORTGAGEE AND IS INTENDED
TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND FACH ISSUE AS TO WHICH THE
RIGHT TO A TRIAL BY JURY WOULL OTHERWISE ACCRUE. THE PARTIES HERETO ARE
HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVE X

15. Subrogation. If any or all of the proceeds of the Loan have been used to extinguish,
extend or renew any indebtedness heretofore existing agrinst the Property, then, to the extent of the funds
so used, Mortgagee shall be subrogated to all of the rights claums, liens, titles, and interests existing
against the Property heretofore held by, or in favor of, the hélder.of such indebtedness and such former
rights, claims, liens, titles, and interests, if any, are not waived but zather are continued in full force and
effect in favor of Mortgagee and are merged with the lien and sezurity interest created herein as
cumulative security for the payment of the Debt, the performance 2nd discharge of Mortgagor’s
obligations hereunder, under the Loan Agreement, the Note and the oihed Loan Documents and the
performance and discharge of the Obligations.

16. Limitation on Mortgagee’s Responsibility. No provision of this Security Instrument shall
operate to place any obligation or liability for the control, care, management or repair.o! the Property
upon Mortgagee or Lender, nor shall it operate to make Mortgagee or Lender responsible oy liable for any
waste commuitted on the Property by the tenants or any other Person, or for any dangerous o: defective
condition of the Property, or for any negligence in the management, upkeep, repair or control of the
Property resulting in loss or injury or death to any tenant, licensee, employee or stranger. Nothing herein
contained shall be construed as constituting Mortgagee or Lender as a “mortgagee in possession” unless
Mortgagee or Lender actually elects in writing to become a “‘mortgagee in possession.”

17. After-Acquired Property. All property and rights acquired by Mortgagor afier the date of
this Security Instrument which by the terms of this Security Instrument shall be subject to the Lien and
the security mterest created hereby, shall immediately upon the acquisition thereof by Mortgagor and
without further amendment, modification, supplement, conveyance or assignment become subject to the
Lien and security interest created by this Security Instrument. Nevertheless, Mortgagor shall execute,
acknowledge, deliver and record or file, as appropriate, all and every such further amendments,
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modifications, supplements, securily agreements, {inancing statements, assignments and assurances as
Mortgagee shall require for accomplishing the purposes of this Security Instrument.

18. Release. If Mortgagor shall pay to Mortgagee the Debt in the manncr provided in the
Note, the Loan Agreement and this Security Instrument, and shall perform the Obligations then
outstanding as set forth in this Security Instrument and shail abide by and comply with each and every
covenant and condition set forth herein and in the Note, the Loan Agreement and the other Loan
Documents, this Security Instrument shall terminate.

19. Miscellaneous. Al notices, consents, approvals and requests required or permitted
hereunder shall be given (and shall be deemed effect) in the manner described in Section 8.6 of the Loan
Agreement. No failure to exercise, and no delay in exercising, on the part of Mortgagee or Lender, any
right hereuriger shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude
any other or fusther exercise thereof or the exercise of any other right. This Security Instrument shall be
binding upon and 1ivre to the benefit of the parties hereto and their respective successors, assigns;
provided, however, Marigagor may not assign any of its rights, powers, duties or obligations hereunder.
This Security Instrument‘en:bodies the entire agrecement of the parties with respect to the subject matter
hereof and supersedes any en< all prior commitments, agreements, representations, and understandings,
whether written or oral, relating io the subject matter bereof. There are no oral agreements between
Mortgagor, Lender and Mortgages.  If any provision of this Security Instrument is held te be illegal,
invalid, or unenforceable under present or future laws, such provision shall be fully severable and all
other provisions of this Security Instrument shall remain in full force and effect. This Security Instrument
may be amended only by an instrument in v riting executed by the party against whom such amendment is
sought to be enforced. If Mortgagor consists’of more than one Person, the obligations and liabilities of
each such Person shall be joint and several. This Security Instrument may be executed in counterparts.

20. Siate-Specific Provisions. The terms apd conditions of this Section 20 shall control over
any inconsistent terms and conditions elsewhere in this Secariy Instrument.

(a) Hlinois Morigage Foreclosure Act. Notwithetanding the provisions of Section 6
of this Security Instrument, any foreclosure of all or any portion of the'lien of this Securty Instrument
shall be in accordance with the Tllinois Mortgage Foreclosure Act, 735CLS 5/15-1101 et seq., as from
time to time amended (the “Act”). If any provision in this Security Instrumeat shall be inconsistent with
any non-waivable provision of the Act, the non-waivable provisions of the A:t shall take precedence over
the provisions of this Security Instrument, but shall not invahdate or render-anenforceable any other
provision of this Security Instrument that can be construed in a manner consisten. with the Act. If any
provision of this Security Instrument shall grant to the Mortgagee on behalf of the Lender (including the
Mortgagee acting as a mortgagee-in-possession) or a receiver appointed pursuant to the provisions of
Section 6 of this Security Instrument any powers, rights or remedies prior to, upon or foitdwing the
occurrence of an Event of Default which are more limited than the powers, rights or remedies that would
otherwise be vested in the Mortgagee or in such receiver under the Act in the absence of said provision,
the Mortgagee and such receiver shall be vested with the powers, rights and remedies granted in the Act
to the full extent permitted by law. Without limiting the generality of the foregoing, all expenses incurred
by the Mortgagee and/or Lender which are of the type referred to in Section 5/15-1510 or 5/15-1512 of
the Act, whether incurred before or after any decree or judgment of foreclosure, and whether or not
enumerated in this Security Instrument, shall be added to the Debt and/or by the judgment of foreclosure.

(b) Future Advances. This Security Instrument is given to secure not only existing
indebtedness but also future advances (whether obligatory or to be made at the option of Mortgagee or
Lender, or otherwise) made by Mortgagee or Lender, to the same extent as if such future advances were
made on the date of the execution of this Security Instrument.  All such future advances shall be secured
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by this Security Instrument from the time that this Security Instrument 1s recorded with the recorded of
the County in which the Property is located as provided in 735 FLCS 5/15-1302(b)}(3). The total amount
of indebtedness that may be so secured may decrease or increase from time to time, but all indebtedness
secured hereby shall in no event exceed an amount equal to two (2) times the principal amount of the
Note, as stated above.

(c) Maturity Date and Interest Rate.  The maturity date of the Note is August §,
2020, subject to Mortgagor’s right to extend the term of the Loan in accordance with the Loan
Agreement.  The Note shall bear interest at the applicable Interest Rate (as defined in the Loan
Agreecment).

(d) Waiver of Rights of Redemption. Mortgagor acknowledges that the transaction
of which this Sccurity Instrument is a part is a transaction which does not include either agricultural real
estate (as defired in Section 15-1201 of the Act) or residential real estate (as defined in Section 15-1219
of the Act). Moxtgegor covenants that the proceeds of the loan secured by this Security Instrument will
be used for business piiposes and that the loan secured hereby constitutes a “business loan” within the
meaning of subparagraph '{c) contained in Section 205/4 of Chapter 815 of the lllinois Compiled
Statutes, as amended, and ‘o-the fullest extent permitted by law, Mortgagor hereby voluntanly and
knowingly waives its rights to rzivstatement and redemption as allowed under Section 15-1601(b) of the
Act, and to the full extent permitied by law, the benefits of all present and future valuation, appraisement,
homestead, exemption, stay, redemption and moratorium law, under any state or federal law.

(e) Collateral Protection Act.  Pursuant to the terms of the Illinois Collateral
Protection Act (815 ILCS 180/1 et seq., as amc wied), Mortgagor is hereby notified that unless Mortgagor
provides Mortgagee and Lender with evidence ©of the insurance coverage required by this Secunty
Instrument, Mortgagee may purchase insurance at sorigagor’s expense to prolect Lender’s interest in the
Property, which insurance may, but need not, proteci fae interest of Mortgagor in the Property. The
coverage purchased by Mortgagee may not pay any claini znaide by Mortgagor or any claim made against
Mortgagor in connection with the Property. Mortgagor may later cancel any insurance purchased by
Mortgagee on behalf of Lender, but only after providing Mongagez-and Lender with evidence that the
Mortgagor has obtained the insurance as required hereunder. I Mortgagee purchases insurance for the
Property on behalf of Lender, the Mortgagor will be responsible for the/Costs of such insurance, including
interest and any other charges imposed 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 the total obligation secured by this Security Instrument. The costs of such iasurance may be greater
than the cost of insurance Mortgagor may be able to obtain for itself.

(H Subordination of Property Manager’s Lien and Real Estate Broker s Lien. Any
property management agreement for the Property entered into hereafier by Mortgagor wit'ta property
manager shall contain a “no lien” provision whereby the property manager waives and releases any and
all mechanics’ lien rights that the property manager may have pursuant to the lllinois Mechanics Lien
Act, 770 ILCS 60/1 et seq. Such property management agreement or a short form thereof shall, at
Lender’s request, be recorded with the Recorder of Deeds of the county where the Property is located. In
addition, Mortgagor shall cause the property manager to enter into a subordination of management
agreement with Mortgagee and/or Lender, in recordable form, whereby the property manager
subordinates present and future lien rights and those of any party claiming by, through or under the
property manager, to the lien of this Security Instrument. Any agreement entered into hereafter by
Mortgagor or any agent of Mortgagor with any “broker” (as defined in the Real Estate License Act of
2000, 225 ILCS 454/1 et seq.) that is an affiliate of Mortgagor for the purpose of selling, leasing or
otherwise conveying an interest in the Property shall contain a “no lien” provision whereby such broker
waives and releases any and all lien rights that such broker or anyone claiming by, through or under such
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broker may have pursuant to the Commercial Broker Lien Act, 770 1LCS 15/1 et seq. Mortgagor shall
cause such broker to enter into a subordination agreecment with Mortgagee and/or Lender, in recordable
form, whereby such broker, on its own behalf and on behalf of any party claiming by, through or under
such broker, subordinates present and future lien rights to the lien of this Sccurity Instrument.

(g) Protective Advances. Without limitation on anything contained in this
Mortgage, all advances, disbursements and expenditures made by Lender in accordance with the terms of
this Mortgage and the other Loan Documents before and during a foreclosure of this Mortgage, and
before and after a judgment of foreclosure, and at any time prior to sale of the Property, and, where
applicable, after sale of the Property and during the pendency of any related proceedings, for the
following purposes, in addition 1o those otherwise authorized by this Mortgage or by the Act, shall have
the benefit of all applicable provisions of the Act, including those provisions of the Act referred to below
(collectively, “Protective Advances™):

(5 all advances by Mortgagee and Lender in accordance with the terms of this
Mortgage or-othier Loan Documents to: (A) preserve or maintain, repair, restore or rebuild any
improvements uponthe Property; (B) preserve the lien of this Mortgage or the priority thereof; or
(C) enforce this Mor.gage, as referred to in Subsection (b)(5) of Section 15-1302 of the Act;

() payments %y Mortgagec and Lender of: (A} when due installments of principal,
intercst or other obligations irl accordance with the terms of any senior mortgage or other prior
lien or encumbrance on the Propeety; (B) when due installments of real estate taxes and
assessments, general and special and a'l other taxes and assessments of any kind or nature
whatsoever which are assessed or imposed upon the Property or any part hereof; (C) other
obligations authorized by this Morigage; of (D) with court approval, any other amounts in
connection with other liens, encumbrances or Ziizrests reasonably necessary to preserve the status
of title, as referred to in Section 15-1505 of the Alkt;

(i)  advances by Mortgagec and Lender 11 s:ttflement or compromise of any claims
asserted by claimants under senior mortgages or any prior ligiis;

(iv)  reasonable attorneys’ fees and other expenses mwrired: (A) in connection with
the foreclosure of this Mortgage as referred to in Section 15-1504(d)(Z) and 15-1510 of the Act;
{B) in connection with any action, suit or proceeding brought by or against Mortgagee and/or
Lender for the enforcement of this Mortgage or arising from the interest-of Mertgagee and/or
Lender hereunder; or (C) in the preparation for the commencement or defense ¢ 2ny such
toreclosure or other action related to this Mortgage or the Property;

(v) Mortgagee's and Lender's fees and costs, including reasonable attorneya fees,
arising between the entry of judgment of foreclosure and confirmation hearing as referred to in
Subsection {(b)(1) of Section 15-1508 of the Act;

(vi)  expenses deductible from proceeds of sale as referred to in subsections (a) and
(b) of Section 15-1512 of the Act; and

(vi))  expenses incurred and expenditures made by Mortgagee and/or Lender for any
one or more of the following: (i) if the Property or any portion thereof constitutes one or more
units under a condominium declaration, assessments imposed upon the unit owner thereof; (ii) if
Mortgagor’s interest in the Property is a leasehold estate under a lease or sublease, rentals or
other payments required to be made by the lessee under the terms of the lease or sublease; (iii)
premiums for casualty and liability insurance paid by Mortgagee and/or Lender whether or not
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Mortgagee and/or Lender or a receiver is 1n possession, if reasonably required, in reasonable
amounts, and all renewals thereof, without regard to the iimitation to maintaining of existing
insurance in effect at the time any receiver or Lender takes possession of the Property as imposed
by subsection (c)(1) of Section 15-1704 of the Act; (iv) repair or restoration of damage or
destruction in excess of available insurance proceeds or condemnation awards; (v) payments
required or deemed by Morngagee and/or Lender to be required for the benefit of the Property or
required to be made by the owner of the Property under any grant or declaration of easement,
easement agreement, agreement with any adjoining land owners or instruments creating
covenants or restrictions for the benefit of or affecting the Property; (vi) shared or common
expense assessments payable to any association or corporation in which the owner of the Property
is a member if in any way affecting the Property; (vii) as may be authorized by the applicable
Loan Documents, cosls incurred by Mortgagee and/or Lender for demolition, preparation for and
conipigtion of construction; (viil) payments required to be paid by the Mortgagor or; and (ix)
pursuait toany lease or other agreement, for occupancy of the Property.

All Protective Advances shall be so much additional obligations secured by this Mortgage, and shall
become immediately du¢ zid payable without notice and with interest thereon from the date of the
advance unti} paid at the Default Rate. This Mortgage shall be a lien for all Protective Advances as to
subscquent purchasers and judgment creditors from the time this Mortgage is recorded pursuant to
subsection (b) of Section 15-1302.0f the Act. All Protective Advances shall, except to the extent, 1f any,
that any of the same are clearly contriry to or inconsistent with the provisions of the Act, apply to and be
included in: (A) determination of the amourt of obligations secured by this Mortgage at any time; (B) the
amount of the obligations found due anit cwing to Lender in a judgment of forcclosure and any
subsequent, supplemental judgments, orders,”djudications or findings by any court of any additional
obligations becoming due after such entry of judgnen. (it being agreed that in any foreclosure judgment,
the court may reserve junsdiction for such purpose); (C) if night of redemption is deemed not to be
waived by this Mortgage, computation of any amounts réquired to redeem, pursuant to Subsections (d)(2)
and (¢) of Section 5-1603 of the Act; (D) determinatica sf-amounts deductible from sale proceeds
pursuant to Section 15-1512 of the Act; (E} application of incorae-in the hands of any receiver or Lender
in possession; and (F) computation of any deficiency judgment pursuant to subsections (b) (2) and () of
Sections 15-1508 and 15-1511 of the Act.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, this Security Instrument has been executed by Mortgagor as

of the day and year first above written.

On ’ , 2017 beforefn?e,
persogally 4ppeared y

MORTGAGOR:

Title: Authorized Signatory

i ﬂ a Notary Public,
, personally known to me (or proved to

me on the basis of satistactory evidence) t¢ be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that lic/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

AG{“I.C."[{,':I\ OMIELAN
PICVAL SEAL
Notary h‘tnr,Srate of {llinoig

¥ Comriiiuic nExpires

.

August+2 Lty

Y i g—y

{(Seal)
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Schedule |

The Property

The term “Property” shall mean all of the following:

(a) Land. The real property described on Exhibit A attached hereto and made a part hereof
(the “Land”), and all additional lands, estates and development rights hereafter acquired by Mortgagor
for use in connection with the Land and all additional lands and estates therein which may, from time to
time owned by Mortgagor;

t)) Improvements. The buildings, structures, fixtures, additions, enlargements, extensions,
modifications; repairs, replacements and improvements now or hereatter erected or located on the Land

(11 8

(collectively, the “Improvements’);

() Fixtarzs.) All Equipment (as defined below) and other items attached to and/or related to
the Land and/or the Impravements forming part of the Property that it are deemed “fixtures” and/or “real
property” under the law of the-state where the Land is located ( including, without limitation, all building
or construction materials intend<d for construction, alteration, or repair of the Property (collectively, the
“Fixtures™); it being understood ard agreed that the Improvements and the Fixtures are part and parcel of
the Land appropriated to the use thercof end, whether affixed or annexed to the Land or not, shall for the
purposes of this Security Instrument be deimed conclusively to be real estate and encumbered hereby;

(d) Easements. All easements, rig'is-of-way or use, rights, strips and gores of land, streets,
ways, alleys, passages, sewer rights, water, water courses, water rights and powers, air rights and
development rights, and all estates, rights, titles, infciests, privileges, liberties, servitudes, tenements,
hereditaments and appurtenances of any nature whatsaever, in any way now or hereafter belonging,
relating or pertaining to the Land and/or the Improvemenis nd the reversions and remainders, and all
land lying in the bed of any street, road or avenue, opened ororuposed, in front of or adjoining the Land,
to the center line thereof and all the estates, rights, titles, interests, dewer and rights of dower, curtesy and
rights of curtesy, property, possession, claim and demand whatsaever; both at law and in equity, of
Mortgagor of, in and to the Land and the Improvements and every par: and parcel thereof, with the
appurtenances thereto (collectively, the “Easements™);

(e) Equipment. All “equipment” as such term is defined in the UCC (as hereinafter defined)
used or installed (or intended to be used or installed) at or in connection with the Imrrovements or the
Land (wherever located) (including, but not limited to, all machinery, equipment, furristings, furniture,
tools, appliances, fittings, apparatuses, engines, devices, pumps, pipes, plumbing, ceiduits, tanks,
structures, and any and all systems and related items for cleaning, sprinklers, fire extinguisninig) heating,
cooling, ventilating, laundry, incinerating, electrical, lighting, sound, pollution control, security, disposal,
sewer, utilities, data transmission, communications, paging, internet, television, and all other structures,
together with all accessions, appurtenances, additions, replacements, betterments and substitutions for any
of the foregoing (collectively, the “Equipment’);

(H UCC Collateral. All personal property, intangibles, general intangibles, documents,
instruments, chattel paper, and accounts, as such terms are defined in the UCC (including, without
limitation, all furniture, furnishings, objects of art, Equipment, supplies, contract rights, entitlements, the
Clearing Account, the Cash Management Account, the Reserve Accounts (and any sums, cash, checks,
drafts, securities, certificates and instruments, if any, from time to time deposited or held therein or
credited thereto), money, accounts receivable, credit card receivables, franchises, licenses, certificates,
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permits, claims, suits, choses, approvals, plans, specifications, drawings, surveys, reports, trademarks,
trade names, servicemarks, logos, copyrghts, goodwill, books and records, any interest rate cap
agreements or other interest ratc hedging contracts or products, and any other property or rights
constituting to the full extent that the same may be subject to the UCC, now or hereafter owned by
Mortgagor, whether used in connection with or relating to the Property or otherwise, together with all
accessories, replacements and substitutions thereto (collectively, the “UCC Collateral”);

(g) Leases and Rents. All Leascs, together with all extensions and amendments thereto, all
income, rents, fees, payments, revenues, issues profits, royalties bonuses and other amounts payable
thereunder, all guaranties of the lessees’ obligations thereunder, all security deposits (whether in cash,
letter of credit, securities or otherwise) provided in connection therewith (collectively, the “Rents”);

(h) Condemnation Awards. All Awards which may heretofore and hereafter be made with
respect to the Property;

) Insuiazce Proceeds. All proceeds and other payments payable under or in respect of any
insurance policies covering o relating to the Property;

m Tax Certiorari. ~All refunds, rebates or credits in connection with reduction in Property
Taxes or Other Charges charged against the Property;

(k) Conversion. All proceeds, of the conversion, voluntary or involuntary, of any of the
foregoing including, without limitation, Insiirance Proceeds and Awards, into cash or liquidation claims;

Q)] Rights. The right, in the name and oi behalf of Mortgagor, to appear in and defend any
action or proceeding brought with respect to the Frepzity and to commence any action or proceeding to
protect the interest of Mortgagee and Lender in the Propeity;

(m)  Proceeds. All “proceeds™ as such term is deiyied in the UCC of any of the foregoing,
claims, suits, (collectively called the “Intangibles”); and

{n) Other Rights. Any and all other nights of Mortgagorin and to the ilems set forth in
Sections (a) through (m) above.
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EXHIBIT A

(Legal Description of the Land)
PARCEL 1:
LOT 4 (EXCEPT THAT PART TAKEN FOR FRANKLIN STREET), ALL OF LOT 3 AND THE EAST 18 FEET
OF LOT 2, IN BLOCK 82 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
PARCEL 2:
PARKING RIGHTS AND RELATED APPURTENANT RIGHTS AS CREATED BY THAT CERTAIN

ENCROACHMENT AND LOADING DOCK ACCESS AGREEMENT AND PARKING RIGHTS AGREEMENT
DATED NOVEMPER 30, 2004 AND RECORDED JANUARY 11, 2005 AS DOCUMENT 0501127142,

Address: 311 West Monroe Street, Chicapz, 1L 60606

Permanent Index Numbers:

17-16-208-006-0000
17-16-208-007-0000
17-16-208-008-0000
17-16-208-017-0000
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