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Date: As of December 11,2017

MORTGAGE, ASSIGNMENT OF LEASES AND
RENTS, SECUFJTY AGREEMENT AND FIXTURE FILING ("this Mortgage")

FROM
DIVERSEY 1V, LLC ("Diversey"), HilR¥MAN 1V, LLC ("Hinman"), BELMONT I LLC ("Belmont"},
FLETCHER LOFTS LLC {“Fieicher") and SHEFFIELD I, LLC ("Sheffield"),

each a limited liability company organized and existing under the laws of Delaware

(Diversey, Hinman, Belimont; Fletcher and Sheffield,
jointly and severally, individually-and collectively, "Mortgagor")

Address and Chief Executive Office of Diversey, Hitirian, Belmont, Fletcher and Sheffield:
155 N. Michigan Avenue, Suite 9003, Chicage,Ulinois 60601

TO
MUFG UNION BANK, N.A,,
as Administrative Agent for Lenders (as hereinafter defineq)

(together with its successors in such capacity, "Mortgagee")

Address of Mortgagee:
230 Park Avenue, New York, New York 10169

Mortgage Amount: $60,000,000

This instrument prepared by, and after recording please return to:
Russel T. Hamilton, Esq.
Schiff Hardin LLP
666 Fifth Avenue, 17th Floor
New York, New York 10103

NY 33501268v3
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THE AMOUNT OF THIS MORTGAGE IS $60,000,000 (the "Mortgage Amount").

RECITAL

Diversey is the owner of the premises described as Parcel A in Schedule A.
Hinman is the owner of the premises described as Parcel B in Schedule A. Belmont is
the owner of the premises described as Parcel C in Schedule A. Fletcher is the owner of
the premises described as Parcel D in Schedule A. Sheffield is the owner of the premises
described as Parcel E in Schedule A. Mortgagor will borrow the Mortgage Amount from
Lenders pursuant to the Loan Agreement identified below. Mortgagor has executed and
delivered-its note, dated the date hereof, obligating Mortgagor to pay, in the aggregate,
the Mortgage Amount. Said note, as the same may hereafter be amended, modified,
extended, s¢vered, assigned, renewed, replaced or restated, and including any substitute
or replacemeri rotes executed pursuant to the Loan Agreement, are hereinafter referred
to individually and eollectively as the "Loan Note". In addition, Mortgagor has entered
into or will enter ints the Hedge Agreement (as hereinafter defined), providing for one or
more interest rate hedging transactions. The Loan Note and the Hedge Agreement are
hereinafter referred to inaivisually and collectively as the "Note™.

CERTAIN DEFINITIONS AND RULES OF CONSTRUCTION

Mortgagor and Mortgagee agroc-that, unless the context otherwise specifies or
requires, the following terms shall have the meanings herein specified.

"Additional Interest" means any and ail-sums that shall become due and payable
by Mortgagor under the Hedge Agreement.

"Counterparty” means MUFG Union Bank, N.A., irits capacity as a party to the
Hedge Agreement, and its successors and assigns in such capacity.

"Chattels" means all fixtures, furnishings, fittings, ~#ppliances, apparatus,
equipment, building materials and components, machinery, boilers,(cil burners, power
systems, heating, ventilating and air conditioning systems, elevators, and all other
chattels and articles of personal property, of whatever kind or nature, and-aiy.additions
thereto and. any replacements, proceeds or products thereof (other than those-0wned by
lessees, condominium unit owners, or those claiming under or through iessces or
condominium unit owners or leased by lessees from parties other than Mortgagor) now or
at any time hereafter intended to be or actually affixed to, attached to, placed upon, or
used in any way in connection with the complete and comfortable use, enjoyment,
development, occupancy or operation of the Premises, and whether located on or off the

Premises.

"Default Rate" has the meaning given to such term in the Loan Agreement.

"Event of Default" means, individually and collectively, as the context may
require, the events and circumstances described as such in Section 2.01,

NY 53501268v3
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"Guarantor" means the party or parties, if any, identified as such in the Loan
Agreement.

"Hazardous Materials" means any pollutant, effluents, emissions, contaminants,
toxic or hazardous wastes, materials or substances, as any of those terms are defined from
time to time in or for the purposes of any relevant environmental law, rule, regulation,
code, permit, order, notice, demand letter or other binding determination (hereinafter,
"Environmental Laws") including, without limitation, asbestos fibers and friable asbestos,
polychlorinated biphenyls and any petroleum or hydrocarbon-based products or
derivatives.

"Hledge Agreement” means, collectively, any ISDA Master Agreement and/or
other docunwentation with respect to an interest rate hedging transaction that may now or
hereafter be exiered into by and between Counterparty and Mortgagor, as any of the same
may be amended. modified or supplemented from time to time, including any and all
"confirmations" under any thereof.

"Improvements” 1neans all structures or buildings, and replacements thereof, now
or hereafter located upon thc Premises, including all plant equipment, apparatus,
machinery” and fixtures of every-kind and nature whatsoever forming part of said
structures or buildings.

"Lenders" means, collectively, Urion, Bank and such other lending institutions
who become "Lenders" pursuant to the Loap-Agreement, together with their successors
and permitted assigns in accordance with the werns of the Loan Agreement.

"Loan" means the loan made by Lenders ‘0, Mortgagor pursuant to the Loan
Agreement and secured hereby.

"Loan Agreement” means that certain Loan Agreemient, dated as of the date
hereof, among Mortgagor, as Borrower, Union Bank, as Lendcr, and Mortgagee, as
Administrative Agent, as the same may hereafter be amended, modified or supplemented
from time to time.

"Premises” means the premises described in Schedule A including all of the
easements, rights, privileges and appurtenances (including air or development rights)
thereunto belonging or in anywise appertaining, and all of the estate, right, title, inierest,
claim or demand whatsoever of Mortgagor therein and in the streets and ways adjacent
thereto, either in law or in equity, in possession or expectancy, now or hereafter acquired,
and as used herein shall, unless the context otherwise requires, be deemed to include the
Improvements.

"Premises Documents”" means all reciprocal easement or operating agreements,
declarations, development agreements, developer's or utility agreements, and any similar
such agreements or declarations now or hereafter affecting the Premises or any part
thereof.

"Prepayment Fee" has the meaning given such term in the Loan Agreement.

NY 53501268v3
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"Required Lenders" has the meaning given to such term in the Loan Agreement.

"Union Bank" means MUFG Union Bank, N.A., in its individual capacity and not
as Mortgagee.

All terms of this Mortgage which are not defined above shall have the meaning
set forth elsewhere in this Mortgage or if not otherwise defined in this Mortgage, then as
defined in the Loan Agreement.

Except as expressly indicated otherwise, when used in this Mortgage (i) "or" is
not exclusive, (ii) "hereunder", "herein”, "hereof” and the like refer to this Mortgage as a
whole,Aiii, "Article", "Section" and "Schedule” refer to Articles, Sections and Schedules
of this Mortzage, (iv) terms defined in the singular have a correlative meaning when used
in the pluralandvice versa, (v) a reference to a law or statute includes any amendment or
modification to/ or replacement of, such law or statute and (vi) a reference to an
agreement, instruriext,or document means such agreement, instrument or document as
the same may be amtiided, modified or supplemented from time to time in accordance
with its terms. The covei puge and all Schedules hereto are incorporated herein and made
a part hereof. Any table’ of ventents and the headings and captions herein are for
convenience only and shall novaffect the interpretation or construction hereof.

GRAMTING CLAUSE

NOW, THEREFORE, Mortgagos, in consideration of the acceptance by
Mortgagee of this Mortgage and the premises-ard in order to secure the payment of both
the principal of, and the interest (including interesy at the Default Rate) and any other
sums payable under, the Loan Note (having an initial maturity date of December 13,
2027), this Mortgage, the Hedge Agreement or the Loan Agreement and the performance
and observance of all the provisions hereof and of the Loan Mote, the Hedge Agreement
and the Loan Agreement, hereby gives, grants, bargains, selis, warrants, aliens, remises,
releases, conveys, assigns, transfers, mortgages, hypothecates, teposits, pledges, sets
over and confirms unto Mortgagee, all its estate, right, title and inteiest in, to and under
any and all of the following described property (hereinafter, the "Mortgag=d Property")
whether now owned or held or hereafter acquired:

(i)  the Premises;
(ii)  the Improvements;
(iii)  the Chattels;
(iv)  the Premises Documents;

(v} all rents, royalties, issues, profits, revenue, income, recoveries,
reimbursements and other benefits of the Mortgaged Property (hereinafter, the
"Rents") and all leases of the Mortgaged Property or portions thereof now or
hereafter entered into and all right, title and interest of Mortgagor thereunder,
including, without limitation, cash, letters of credit or sccurities deposited

NY 53501268v3
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thereunder to secure performance by the lessees of their obligations thercunder,
whether such cash, letters of credit or securities are to be held until the expiration
of the terms of such leases or applied to one or more of the installments of rent
coming due immediately prior to the expiration of such terms, and including any
guaranties of such leases and any lease cancellation, surrender or termination fees
in respect thereof, all subject, however, to the provisions of Section 3.01;

(vi)  all (a) development work product prepared in connection with the
Premises, including, but not limited to, engineering, drainage, traffic, soil and
other studies and tests; water, sewer, gas, electrical and telephone approvals, taps
and connections; surveys, drawings, plans and specifications; and subdivision,
zoiing and platting materials; (b) building and other permits, rights, licenses and
approvals relating to the Premises; (c) to the extent assignable, contracts and
agreenients (including, without limitation, contracts with architects and engineers,
constructini contracts and contracts for the maintenance, management or leasing
of the Premises). contract rights, logos, trademarks, trade names, copyrights and
other generai intangibles used or useful in connection with the ownership,
operation or occupancy of the Premises or any part thereof; (d) financing
commitments (debt or 2quity) issued to Mortgagor in respect of the Premises and
all deposits and other amcunts payable to Mortgagor thereunder; (e) contracts for
the sale of all or any portion ¢f the Premises, the Improvements or the Chattels,
and all deposits and other ambunts payable by the purchasers thereunder; (f)
operating and other bank accounts, and monies therein, of Mortgagor relating to
the Premises, including, without limitaiion, any accounts relating to real estate
taxes or assessments; (g) interest rat¢ pratection agreements entered into by
Mortgagor in respect of the Loan, whether rirsuant to the Loan Agreement or
otherwise; (h) commercial tort claims related o the Premises, the Improvements
or. the Chattels; (i) HUD contracts and payments; (j, any hedging products and
other interest protection contracts; and (k) the” bincked deposit accounts
established by Mortgagor with Hinsdale Bank and Trist”Company and CIBC
Bank USA and with thereto all moneys and claims for moneys due or to become
due or payable thereon or with respect thereto, all shares, dcposits, investments
and interest of every kind of Mortgagor evidenced by any of the toregeing, and all
proceeds thereof;

(vii)  all rights of Mortgagor under promissory notes, letters ot credit,
electronic chattel paper, proceeds from accounts, payment intangibles, and
general intangibles related to the Premises, as the terms "accounts”, "general
intangibles", and "payment intangibles" are defined in the applicable Uniform
Commercial Code Article 9, as the same may be modified or amended from time
to time;

(viii)  all other assets of Mortgagor related in any way to the Premises,
subject to certain limitations that may be set forth herein; and

(ix)  all proceeds of the conversion, voluntary or involuntary, of any of
the foregoing into cash or liquidated claims, including, without limitation,

NY 53501268v3
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proceeds of insurance and condemnation awards, and all rights of Mortgagor to
refunds of real estate taxes and assessments.

TO HAVE AND TO HOLD unto Mortgagee, its successors and assigns forever.

ARTICLEI

COVENANTS OF MORTGAGOR
Martgagor covenants and agrees as follows:

Seczion 1.01. (a) Warranty of Title; Power and Authority. Mortgagor warrants
that it ha§ a gzoc and marketable title to an indefeasible fee estate in the Premises subject
to no lien, charge o encumbrance except such as are listed as exceptions to title in the
title policy insuring the'lien hereof (collectively, "Permitted Encumbrances”); that it owns
the Chattels, all leascs and.the Rents in respect of the Mortgaged Property and all other
personal property encumberid hereby free and clear of liens and claims; and that this
Mortgage is and will remain @ valid and enforceable lien on the Mortgaged Property
subject only to the exceptions refeired to above. Mortgagor has full power and lawful
authority to mortgage the Mortgagcd Property in the manner and form herein done or
intended hereafter to be done. Moxtzagor will preserve such title, and will forever
warrant and defend the same to Mortgagec and will forever warrant and defend the
validity and priority of the lien hereof against the claims of all persons and parties
whomsoever, subject to Permitted Encumbrances

(b) Hazardous Materials,  Mortgagor reoresents and warrants that (i) to
Mortgagor's knowledge, except as stated in envircamental reports provided to
Mortgagee, the Premises, the improvements thereon and ih< surrounding areas are not
currently and have never been subject to Hazardous Materials-oriheir effects in violation
of Environmental Laws, (i) neither it nor any portion of the Prénises or improvements
thereon is in violation of, or subject to any existing, pending br, to Mortgagor's
knowledge, threatened investigation or proceeding by any governmentil authorities
under, any Environmental Law, (jii) there are no claims, litigation, administrative or other
proceedings, whether actual or, to Mortgagor's knowledge, threatened, or judgraents or
orders, concerning Hazardous'Materials relating in any way to the Premises or the
improvements thereon and (iv) Mortgagor is not required by any Environmental Law to
obtain any permits or licenses to construct or use any improvements, fixtures or
equipment with respect to the Premises, or if any such permit or license is required it has
been obtained and is capable of being mortgaged and assigned hereby. Mortgagor will
comply with all applicable Environmental Laws and will, at its sole cost and expense,
within a commercially reasonable time period remove, or cause the removal of, any and
all Hazardous Materials or the effects thereof at any time identified as being on, in, under
or affecting the Premises if such removal is required by applicable Environmental Laws.

{c) TFlood Hazard Area. Mortgagor represents that neither the Premises nor
any part thereof is located in an area identified by the Secretary of the United States

NY 53501268+3
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Department of Housing and Urban Development or by any applicable federal agency as
having special flood hazards or, if it is, Mortgagor has obtained the insurance required by
Section 1.09.

Section 1.02. (a) Further Assurances. Mortgagor will, at its sole cost and
expense, do, 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, mortgaging and confirming unto Mortgagee the property and
rights hereby conveyed or assigned or intended now or hereafter so to be, or which
Mortgags: may be or may hereafter become bound to convey or assign to Mortgagee, or
for carfyiii out the intention or facilitating the performance of the terms hereof, or for
filing, registering or recording this Mortgage and, on demand, will execute and deliver,
and hereby irrevacably authorizes Mortgagee to execute (including in Mortgagor's name)
and/or file, at any-time and from time to time, one or more financing statements
(including amendmens), chattel mortgages or comparable security instruments, to
evidence or perfect inore affectively Mortgagee's security interest in and the lien hereof
upon the Chattels and other personal property encumbered hereby.

(b)  Information Reporting and Back-up Withholding. Mortgagor will, at its
sole cost and expense, do, execute;, acknowledge and deliver all and every such acts,
information reports, returns and witiholding of monies as shall be necessary or
appropriate to comply fully, or to cause fill compliance, with all applicable information
reporting and back-up withholding requireménis of the Internal Revenue Code of 1986
(including all regulations now or hereafter prorivlgated thereunder) in respect of the
Premises and all transactions related to the Prerises, and will at all times provide
Mortgagee with satisfactory evidence of such compliziice and notify Mortgagee of the
information reported in connection with such compliance.

Section 1.03. (a) Filing and Recording of Documents.~ -Mortgagor forthwith
upon the execution and delivery hereof, and thereafter from time fo time, will cause this
Mortgage, the Loan Agreement and any security instrument creating ¢ lien or evidencing
the lien hereof upon the Chattels and each instrument of further assurance to be filed,
registered or recorded in such manner and in such places as may be requiscd by any
present or future law in order to publish notice of and fully to protect the4icn hereof
upon, and the interest of Mortgagee in, the Mortgaged Property.

~ (b) Filing and Recording Fees and Other Charges. Mortgagor will pay all
filing, registration or recording fees, and all expenses incident to the execution and
acknowledgment hereof, any mortgage supplemental hereto, any security instrument with
respect to the Chattels, and any instrument of further assurance, and any reasonable
expenses (including reasonable attorneys' fees and disbursements) incurred by Mortgagee
in connection with the Loan, and will pay all federal, state, county and municipal stamp
taxes and other taxes, duties, imposts, assessments and charges arising out of or in
connection with the execution and delivery of the Note, this Mortgage, any mortgage
supplemental hereto, any security instrument with respect to the Chattels or any
instrument of further assurance.

NY 53501268v3
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Section 1.04. Payment and Performance of Loan Documents. Mortgagor will
pay the principal and interest (including Additional Interest) and all other sums to
become due in respect hereof and of the Note and the Loan Agreement at the time and
piace and in the manner specified therein, according to the true intent and meaning
thereof, all in currency of the United States of America which at the time of such
payment shall be legal tender for the payment of public and private debts. Mortgagor
will duly and timely comply with and perform all of the terms, provisions, covenants and
agreements contained in said documents and in all other documents or instruments
executed or delivered by Mortgager to Mortgagee or Lenders in connection with the
Loan, and will permit no failures of performance thereunder.

Section 1.05. Type of Entity; Maintenance of Existence; Compliance with Laws.
Mortgagor fefresents that its correct legal name, jurisdiction of formation/existence and
chief executive bffice or, if applicable, sole place of business (or, if an individual, its
principal residence).are as set forth on the cover page hereof. Mortgagor, if other than a
natural person, furtker represents that it has delivered to Mortgagee a current, original
certificate issued by the-appropriate official of said jurisdiction evidencing such
formation and existence, arnd agrees that it will, so long as it is owner of all or part of the
Mortgaged Property, do all thiligsinecessary to preserve and keep in full force and effect
its existence, franchises, righisand privileges as a business or stock corporation,
partnership, limited liability company.-trust or other entity under the laws of such
jurisdiction. Mortgagor, if other than a natural person, will not (a) modify or amend such
~ certificate or change its legal name ol jurisdiction of formation/existence without
Mortgagee's prior consent, not to be unreasoiably withheld or (b) change the location of
its chiefl executive office or, if applicable, soie-place of business without first giving
Mortgagee at least thirty (30) days' prior notice. Aviortgagor, if an individual, will not
change its legal name or principal residence without.first giving Mortgagee at least thirty
(30) days' prior notice. Mortgagor will duly and timely ccmp.y. with all laws, regulations,
rules, statutes, orders and decrees of any governmental authority or court applicable to it
or to the Mortgaged Property or any part thereof.

Section 1.06. After-Acquired Property. All right, title and in.erest of Mortgagor
in and to all extensions, improvements, betterments, renewals, | subsfitutes and
replacements of, and all additions and appurtenances to, the Mortgagen Property,
hereafter acquired by, or released to, Mortgagor or constructed, assembled or placed by
Mortgagor on the Premises, and all conversions of the security constituted (hicreby,
immediately upon such acquisition, release, construction, assembling, placement or
conversion, as the case may be, and in each such case, without any further mortgage,
conveyance, assignment or other act by Mortgagor, shall become subject to the lien
hereof as fully and completely, and with the same effect, as though now owned by
Mortgagor and specifically described in the Granting Clause hereof, but at any and all
times Mortgagor will execute and deliver to Mortgagee any and all such further
assurances, morigages, conveyances or assignments thereof as Mortgagee may
reasonably require for the purpose of expressly and specifically subjecting the same to
the lien hereof.

NY 33501268v3
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Section 1.07. (a) Payment of Taxes and Other Charges. Mortgagor, from time
to time when the same shal! become due and payable, will pay and discharge all taxes of
every kind and nature (including real and personal property taxes and income, franchise,
withholding, profits and gross receipts taxes), all general and special assessments, levies,
permits, inspection and license fees, all water and sewer rents and charges, all charges for
utilities, and all other charges (public or private) whether of a like or different nature,
imposed upon or assessed against it or the Mortgaged Property or any part thereof or
arising in respect of the occupancy, use or possession thereof. Mortgagor will, upon
Mortgagee's request, deliver to Mortgagee receipts evidencing the payment of all such
taxes, assessments, levies, fees, rents and other charges imposed upon or assessed against
it or the Miortgaged Property or any portion thereof.

After the occurrence of an Event of Default, Mortgagee may, at its option, to be
exercised by.«nirty (30) days' notice to Mortgagor, require the deposit by Mortgagor, at
the time of each ‘pavment of an instaliment of interest or principal under the Note (but no
less often than monthly). of an additional amount sufficient to discharge the obligations
under this clause (a) whep-they become due. The determination of the amount so payable
and of the fractional part iliezcof to be deposited with Mortgagee, so that the aggregate of
such deposits shall be sufficiet for this purpose, shall be made by Mortgagee in its sole
discretion. Such amounts shall b¢ beld by Mortgagee without interest and applied to the
payment of the obligations in respect.of which such amounts were deposited or, at
Mortgagee's option, to the payment of said obligations in such order or priority as
Mortgagee shall determine, on or before tlie respective dates on which the same or any of
them would become delinquent. If one (1) manth prior to the due date of any of the
aforementioned obligations the amounts then ob deposit therefor shall be insufficient for
the payment of such obligation in full, Mortgagor wilin ten (10) days after demand shall
deposit the amount of the deficiency with Mortgage=/Nothing herein contained shall be
deemed to affect any right or remedy of Mortgagee under any provisions hereof or of any
statute or rule of law to pay any such amount and to add h< amount so paid, together
with interest at the Default Rate, to the indebtedness hereby secuied.

(b)  Payment of Mechanics and Materialmen. Mortgagoi will pay, from time
to time when the same shall become due, all lawful claims and demanis ¢f mechanics,
materialmen, laborers, and others which, if unpaid, might result in, or permit fise creation
of, a lien on the Mortgaged Property or any part thereof, and in general will 45 or cause
to be done everything necessary so that the lien hereof shall be fully preserved, at(ti cost
of Mortgagor and without expense to Mortgagee. Without limiting the generality of the
foregoing, Mortgagor will discharge, bond or insure over any mechanic's lien within
thirty (30) days of notice of the same in case of the filing of any claims for lien or
proceedings for the enforcement thereof.

(c) Good Faith Contests. Nothing in this Section 1.07 shall require the
payment or discharge of any obligation imposed upon Mortgagor by this Section and no
lien or encumbrance relating to such matters shall constitute a transfer or encumbrance in
contravention of the Loan Documents or an Event of Default so long as Mortgagor shall
in good faith and at its own expense contest the same or the validity thereof by
appropriate legal proceedings which shall operate to prevent the collection thereof or
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other realization thereon and the sale or forfeiture of the Mortgaged Property or any part
thereof to satisfy the same; provided, however, that (i} during such contest Mortgagor
shall, at Mortgagee's option, provide security satisfactory to Mortgagee, assuring the
discharge of Mortgagor's obligation hereunder and of any additional charge, penalty or
expense arising from or incurred as a result of such contest and (ii) if at any time payment
of any obligation imposed upon Mortgagor by clause (a) above shall become necessary
to prevent the delivery of a tax deed or other instrument conveying the Mortgaged
Property or any portion thereof because of non-payment, then Mortgagor shall pay the
same in sufficient time to prevent the delivery of such tax deed or other instrument. In the
case of claims described in paragraph (b) of this Section 1.07, if Mortgagor shall fail,
within sixty (60) days after becoming aware of same, cither (i) to discharge or (ii) to
contest clains asserted and give security in the manner provided in this paragraph (c), or
having ‘comim2nced to contest the same, and having given such security, shall fail to
prosecute sucit contest with diligence, or to maintain such security for its full amount, or
upon adverse conclusion of any such contest, to cause any judgment or decree to be
satisfied and lien t¢ be released, bonded or insured over, then and in any such event,
Mortgagee may, at its elcction (but shall not be required to), procure the release and
discharge of any claim and.any judgment or decree thereon and, further, may in its sole
discretion effect any settlement or compromise of the same, and any amounts so
expended by Mortgagee, includiag premiums paid or security furnished in connection
with the issuance of any surety compaiy bonds, shall constitute advances covered by
Section 1.10. In settling, compromising or.discharging any claims for lien, Mortgagee
shall not be required to inquire into “he validity or amount of any such claim.
Notwithstanding the foregoing, Lenders shall have no obligation to make disbursements
of Loan proceeds under the terms of the Loan Agreement at any time prior to such time
as Mortgagor shall have discharged or contested any claims in accordance with this

paragraph (c).

Section 1.08. Taxes on Mortgagee or Lenders. Mottpagor will pay any taxes
(except income, franchise or similar taxes) imposed on Mortgagee or any Lender by
reason of their interests in the Note or this Mortgage, provided'that if such taxes are
assessed, Mortgagor shall have the opportunity to contest the same as-provided in Section
1.07.

Section 1.09. Insurance.
(a)  Mortgagor will at all times provide, maintain and keep in force:

(i)  policies insuring the Premises, Improvements and Chattels against
loss or damage by fire and lightning; against loss or damage by other risks
embraced by coverage of the type now known as "Causes of Loss - Special Form”
property insurance, including loss caused by the acts of terrorists and endorsed to
provide replacement cost coverage with agreed amount and/or co-insurance
waiver, coverage for demolition and increased cost of construction due to the
enforcement of laws regulating reconstruction following a loss in amounts
acceptable to Mortgagee, and coverage for flood and earthquake in amounts
acceptable to Mortgagee; and against such other risks or hazards as Mortgagee
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from time to time reasonably may designate in an amount not less than 100% of
the then full replacement cost of the Improvements (exclusive of the cost of
excavations, foundations and footings below the lowest basement floor) without
deduction for physical depreciation. During periods of construction, the insurance
required in this paragraph shall be in the form of a completed value builders risk
policy covering 100% of the hard cost and also including coverage for loss to
property on site in transit and special coverage for soft costs including coverage
for 100% of the construction interest during construction;

(ii)  comprehensive boiler and machinery (equipment breakdown)
insurance providing coverage for all mechanical and electrical equipment in
amounts not less than $50,000,000 .per accident or such other amount as
acceptrble to Mortgagee;

(ity” - if all or part of the Premises are located in an area identified by the
Secretary of tie United States Department of Housing and Urban Development or
by any applicable federal agency as a flood hazard area, flood insurance in an
amouni at least equai to the maximum limit of coverage available under the
National Flood Insurance Act of 1968, provided, however, that Mortgagee
reserves the right to reguive flood insurance in excess of said limit if such
insurance is commercially available up to the amount provided in clause (i)
above;

(iv)  business income and rentloss insurance on an actual loss sustained
basis, with a limit equal to at least twelve (12) months of Mortgagor's actual or
projected gross revenue, including percentugs rent, escalations, and all other
recurring sums payable by tenants under léases or otherwise derived from
Mortgagor's operation of the Improvements. In/addition, business income and
rent loss insurance shall be endorsed to include an extended period of indemnity
of three hundred sixty-five (365) days;

(v) commercial general liability insurance on an "occurrence” basis
against claims for "personal injury” liability, including, without 'imiation, bodily
injury, death or property damage liability, products and completed operations
liability with a limit of not less than $1,000,000 per occurrence and $2;050,000 in
the aggregate on a per location basis in the event of "personal injury™ t¢ any
number of persons or of damage to property arising out of one "occurrence".
Such policies shall name Mortgagee as additional insured by an endorsement, and
shall contain cross-liability and severability of interest clauses, all satisfactory to
Morigagee;

(vi)  commercial automobile liability insurance covering all owned (if
any) hired and non-owned automobiles in amounts not less than $1,000,000 per
accident;
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(vii)  workers compensation and employers liability (and if required,
disability) insurance covering the statutory requirements of the jurisdiction in
which the Premises are located,

(viii)  commercial umbrella liability insurance in excess of the liability
insurance required in clauses (v}, (vi) and (vii) above in amounts not less than
$50,000,000 per occurrence and in the annual aggregate per location; and

(ix)  such other insurance, and in such amounts, as may from time to
time be reasonably required by Mortgagee against the same or other insurable
hazards. .

() All policies of insurance required under this Section 1.09(i) shall be issued
by companics having Best's ratings of A:IX or better as published in Best's latest rating
guide that are licersed in the jurisdiction in which the Premises are located and that are
otherwise reasonably acceptable to Mortgagee, (i) shall be subject to the approval of
Mortgagee as to amcunt, content, form and expiration date, (iii) except for the liability
policies described in clauses {a)(v) through (viii) above, shall contain a Non-Contributory
Standard Mortgagee Clause ~and Lender's Loss Payable Endorsement, or their
equivalents, in favor of Mortgages; and (iv) shall provide that the proceeds thereof shall
be payable to Mortgagee. Mortgage< shall be furnished with the original of each policy
required hereunder, which policies shai*;provide that they shall not lapse or be cancelled,
without- thirty {30) days' written--notice” to, Mortgagee, except for non-payment of
premium in which case ten (10) days' notice o7 cancellation is required. At least ten (10)
days prior to expiration of any policy required hereunder, Mortgagor shall furnish
Mortgagee appropriate proof of issuance of a policy-continuing in force the insurance
covered by the policy so expiring. Mortgagor shall tuinish to Mortgagee, promptly upon
request, receipts or other satisfactory evidence of the paymeat of the premiums on such
insurance policies. In the event that Mortgagor does not depesit with Mortgagee a new
certificate or policy of insurance with evidence of payment of premiums thereon at least
ten (10) days prior to the expiration of any expiring policy, then Mortgagee may, but
shall not be obligated to, procure such insurance and pay the premiums therefor, and
Mortgagor agrees to repay to Mortgagee the premiums thereon promotly on demand,
together with interest thereon at the Default Rate. Mortgagor shall furnish 10 Yiortgagee,
promptly upon request, complete copies of all policies required herein;, ‘nowever,
Mortgagee shall not be deemed to have any knowledge of their contents.

(c) Mortgagor hereby assigns to Mortgagee all proceeds of any insurance
required to be maintained by this Section 1.09 which Mortgagor may be entitled to
receive for loss or damage to the Premises, Improvements or Chattels or for soft costs
including interest expense. With respect to any loss exceeding $500,000, all such
insurance proceeds shall be payable to Mortgagee, and Mortgagor hereby authorizes and
directs any affected insurance company to make payment thereof directly to Mortgagee.
Mortgagor shall give prompt notice to Mortgagee of any casualty, whether or not of a
kind required to be insured against under the policies to be provided by Mortgagor
hereunder, such notice to generally describe the nature and cause of such casualty and the
extent of the damage or destruction, Mortgagor may settle, adjust or compromise any
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claims for loss, damage or destruction, regardless of whether or not there are insurance
proceeds available or whether any such insurance proceeds are sufficient in amount to
fully compensate for such loss or damage, and, with respect to any loss not exceeding
$500,000, may collect and receive all insurance proceeds, provided that such proceeds
are applied to the restoration of the Premises. Notwithstanding the foregoing, Mortgagee
shall have the right to join Mortgagor in settling, adjusting or compromising any loss of
$500,000 or more. Mortgagor hereby authorizes the application or release by Mortgagee
of any insurance proceeds which Mortgagee is entitled to receive under any policy of
insurance, subject to the other provisions hereof. The application or release by
Mortgagee of any insurance proceeds shall not cure or waive any default or notice of
default hersunder or invalidate any act done pursuant to such notice.

(d)(" )In the event of the foreclosure hereof or other transfer of the title to the
Mortgaged P:Orerty in extinguishment, in whole or in part, of the indebtedness secured
hereby, all right, title-and interest of Mortgagor in and to any insurance policy (subject to
agreement of the respective insurance company), or premiums or payments in satisfaction
of claims or any ofher rights thereunder then in force, shall pass to the purchaser or
grantee notwithstanding bz amount of any bid at such foreclosure sale, provided,
however, that such purchaser/must be Union Bank or one of the Lenders or affiliates
thereof. Further, Mortgagor shail héve no obligation to keep such policies of insurance in
place after the transfer of title to the’ Morigaged Property. Nothing contained herein shall
prevent the accrual of interest as provided in the Note on any portion of the principal
balance due under the Note until such tite as insurance proceeds are actually received
and applied to reduce the principal balance outstanding,

()  Mortgagor shall not take out separat< insurance concurrent in form or
contributing in the event of loss with that required te-Ue maintained under this Section
1.09 unless Mortgagee is included thereon as a named insured with loss payable to
Mortgagee under standard mortgage endorsements of the-¢liaracter and to the extent
above described. Mortgagor shall promptly notify Mortgagee” whenever any such
separate insurance is taken out and shall promptly deliver to Mortgagee the policy or
policies of such insurance.

(f)  Any and all insurance proceeds with respect to any loss or fariage to the
Premises, Improvements or Chattels exceeding $500,000 under any insurance riaintained
pursuant o this Section 1.09 (other than proceeds under the policies required by <lause
(a)(iii) above) shall be paid over to Mortgagee and disbursed from time to time to
Mortgagor in reimbursement of its costs and expenses incurred in the restoration of the
Improvements in the same manner and subject to the same terms and conditions as
advances of proceeds of a building loan under Mortgagee's standard form building loan
agreement, less Mortgagee's reasonable expenses for collecting and, if applicable,
disbursing the insurance proceeds, or otherwise incurred in connection therewith,
provided that Mortgagee shall have reasonably determined that the restoration of the
Improvements can be completed by the then Maturity Date (as defined in the Loan
Agreement) at a cost which does not exceed the amount of available insurance proceeds
or, if such proceeds are reasonably determined by Mortgagee to be inadequate,
Mortgagee shall have received from Mortgagor a cash deposit equal to the excess of said
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estimated cost of restoration over the amount of said available proceeds. If the conditions
for the advance of insurance proceeds for restoration set forth in the preceding sentence
are not satisfied within sixty (60) days of Mortgagee's receipt thereof or if the actual
restoration shall not have been commenced within ninety (90) days of receipt, the
Required Lenders shall have the option at any time thereafier to apply such insurance
proceeds to the payment of the Note, without Prepayment Fee, and to interest accrued and
unpaid thereon or Additional Interest in such order and proportions as the Required
Lenders may elect.

Section 1.10. Protective Advances by Mortgagee. If Mortgagor shall fail to
perform any of the covenants contained herein, Mortgagee may, after ten (10) days'
notice 1o Viartgagor of Mortgagee's intent to make such advance, except in an emergency
in which event notice shall not be required, make advances to perform the same on its
behalf and all’suins so advanced shall be a lien upon the Mortgaged Property and shall be
secured hereby. ‘ivlartgagor will repay on demand all sums so advanced on its behalf
together with interest thereon at the Default Rate. The provisions of this Section shall not
prevent any default in the shservance of any covenant contained herein from constituting
an Event of Default.

Section 1.11. (a) Visitation and Inspection. Mortgagor will permit Mortgagee
and any of Lenders, by their agents, representatives and attorneys, to visit and inspect all
or any part of the Mortgaged Properi’ at reasonable times and upon reasonable prior
notice during normal business hours, subject to the rights of tenants and condominium
unit owners. Mortgagor will keep, and cause Guarantor to keep, adequate records and
books of account in accordance with general ¢asi. basis accounting principles and will
permit, and cause Guarantor to permit, Mortgagee and any of Lenders, by their agents,
accountants and attorneys, to examine its and Guaranzor's records and books of account
and make copies thereof or extracts therefrom, and to discucs its or Guarantor's affairs,
finances and accounts with the officers or general partners;as the case may be, of
Mortgagor or Guarantor, at such reasonable times during normal business hours after
reasonable notice to Mortgagor as may be requested by Mortgaget: or-any of Lenders, as
the case may be.

(b)  Estoppel Certificates. Mortgagor, within ten (10) business days of receipt
of a written request, will furnish a statement, duly acknowledged, of the ariount due
whether for Additional Interest, principal or interest on the Loan and whethecr o its
knowledge any offsets, counterclaims or defenses exist against the indebtedness secured
hereby.

Section 1.12. Maintenance of Premises and Improvements. Mortgagor will not
commit any waste on the Premises or make any change in the use of the Premises which
will in any way increase any ordinary fire or other hazard arising out of operation,
Mortgagor will, at all times, maintain the Improvements and Chattels in good operating
order and condition, and will promptly make, from time to time, all repairs, renewals,
replacements, additions and improvements in connection therewith which are needful or
desirable to such end. The Improvements shall not be demolished or substantially
altered, nor shall any Chattels be removed without Mortgagee's prior consent (which
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consent shall not be unreasonably withheld or delayed), except where appropriate
replacements free of superior title, liens and claims are immediately made of value at
least equal to the value of the removed Chattels.

Section 1.13. Condemnation. Mortgagor, as soon as practicable upon obtaining
knowledge of the institution or pending institution of any proceedings for the
condemnation of the Premises or any portion thereof, will notify Mortgagee thereof,
Mortgagee may participate in any such proceedings and may be represented therein by
counsel of its selection. Mortgagor from time to time will deliver to Mortgagee all
instruments requested by it to permit or facilitate such participation. In the event of such
condemration proceedings, the award or compensation payable is hereby assigned to and
shall be paid to Mortgagee up to the amount that is required to pay off the Loan in full.
All additiostal amounts shall be delivered to Mortgagor. Mortgagee may accept any
award or coiapensation in the amount in which the same shall be paid provided
Mortgagor has betr-given the reasonable opportunity to make contest of the amounts
being offered and/or’bzing paid on account of such condemnation. The proceeds of any
award or compensation se-received shall be disbursed to Mortgagor from time to time for
restoration of the Improveirents in the same manner and subject to the same terms and
conditions as advances of pfocezds under Mortgagee's standard form building loan
agreement, in any case under this) Section, less Mortgagee's reasonable expenses for
collecting -and,-if applicable, disbursing the award, or otherwise incurred in connection
therewith, provided that Mortgagee shall have reasonably determined that the restoration
of the Improvements to an economically “iab.e architectural whole can be completed by
the then Maturity Date of the Note at a ¢dst which does not exceed the amount of
available condemnation award proceeds or, if such proceeds are reasonably determined
by Mortgagee to be inadequate, Mortgagee shall kave received from Mortgagor a cash
deposit equal to the excess of said estimated cost of-icstoration over the amount of said
available proceeds. If the conditions for the advance of condemnation award proceeds
for restoration set forth in the preceding sentence are not saisficd within sixty (60) days
of Mortgagee's receipt thereof or if the actual restoration shall not liave been commenced
within such period, Required Lenders shall have the option at any (ima thereafter to apply
such condemnation award proceeds to the payment of the Note, without Prepayment Fee,
and to interest accrued and unpaid thereon (at the rate of interest provided therein
regardless of the rate of interest payable on the award by the condemning zaihority} or
Additional Interest, in such order and proportions as Mortgagee may elect.

Section 1.14. Leases.

(a) Mortgagor will not (i) execute an assignment of the rents or any part
thereof from the Premises without Mortgagee’s prior consent, (i) except where the lessee
is in defaiit thereunder, terminate or consent to the cancellation or surrender of any lease
of the Premises or of any part thereof, now existing or hereafter to be made, provided,
however, that any lease may be terminated, cancelled or surrendered if as soon as
practicable following the termination, cancellation or surrender thereof a new lease is
entered into with a new lessee, on substantially the same terms as the terminated,
cancelled or surrendered lease, or such termination, cancellation or surrender is otherwise
effected in a commercially reasonable manner, (iii) modify any such lease so as to

14
' NY 535012683



1734549271 Page: 19 of 48

UNOFFICIAL COPY

shorten the unexpired term thereof or so as to decrease, waive or compromise in any
manner the amount of the rents payable thereunder or materially expand the obligations
of the lessor thereunder, except under circumstances in which such action is
commercially reasonable (iv) accept prepayments of any installments of rents to become
due under such leases, except prepayments in the nature of security for the performance
of the lessees thereunder, (v) modify, release or terminate any guaranties of any such
lease except in connection with a lease termination permitted hercunder except under
circumstances in which such modification, release or termination is commercially
reasonable, or (vi) in any other manner impair the value of the Mortgaged Property or the
security hereof.

(51-. Mortgagor will not execute any lease of all or a substantial portion of the
Premises except for actual occupancy by the lessee thereunder, and will at all times
promptly and_faithfully perform, or cause to be performed, all of the covenants,
conditions and agresments contained in all leases of the Premises or portions thereof now
or hereafter existing, on the part of the lessor thereunder to be kept and performed and
will at al] times use commercially reasonable efforts to compel performance by the lessee
under each lease of all woligations, covenants and agreements by such lessee to be
performed thereunder.

(¢) Each lease of the Prémises, or of any part thereof, shall provide that the
lease is subordinate to this Mortgage.

(d)  Mortgagor shall, promptly upon Mortgagee's request, deposit all tenant
security deposits, if any, in respect of the Premises into an account with Mortgagee or as
designated. by Mortgagee, which deposits shall’ be-held and disbursed to tenants as
required under the terms of their respective leases. /All security deposits so held by
Mortgagee shall be held by Mortgagee in compliance with the applicable provisions of

the Chicago Residential Landlord Tenant Ordinance.

Section 1.15. Premises Documents.  Mortgagor shall’{a) use commercially
reasonable efforts to cause the due compliance and faithful perforinance by the other
parties to the Premises Documents with and of all obligations and agreenents by such
other parties to be complied with and performed thereunder and (b) deliver pcomptly to
Mortgagee copies of any .notices of default or other material notices which/1t-zives or
receives under any of the Premises Documents.

Section 1.16. Utilities. . Mortgagor will not, without the prior consent of
Mortgagee, sell or contract to sell, or enter into an option to sell, or exchange, assign,
convey, transfer possession of (including, without limitation, by lease) or otherwise
dispose of all or any part of the utilities, utility commitments or other agreements or
rights of any nature relating to the utilities, drainage ditches and/or treatment plants
associated with the Mortgaged Property. Mortgagor further covenants and agrees that it
will take any such action and execute, acknowledge, deliver and record and/or file any
and all instruments as may be necessary, desirable or proper to keep any existing or
fulure. uiility ' commitments covering the Mortgaged Property in a current and valid
condition and to keep the existing utility capacity for the Mortgaged Property at or above
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the level required for the contemplated uses thereof. As used herein, the term "utilities"
includes, without limitation, water, gas, electricity and storm and sanitary sewer.

Section 1.17. Lien Law. Mortgagor will indemnify and hold Mortgagee and
Lenders harmless against any loss or liability, cost or expense, including, without
limitation, any judgments, reasonable attorney's fees, costs of appeal bonds and printing
costs, arising out of or relating to any proceeding instituted by any claimant alleging a
violation by Mortgagor of any applicable lien law.

ARTICLE H

EVENTS OF DEFAULT AND REMEDIES

Section 2.012 Events of Default and Certain Remedies. If one or more of the
following Events of Default shall happen, that is to say:

{a) if (;)‘ditault shall be made in the final payment of principal under
the Note when and as tlie same becomes due and payable, whether by maturity or
by acceleration or otherwise, as herein or in the Note or Loan Agreement
provided; or (ii) default shali bz made in the payment of any interest, Additional
Interest, Prepayment Fee, scheduied principal payments or other sums under the
Note or the Loan Agreement, in(any such case, when and as the same shall
become duc and payable, whether us part of any payment or prepayment or
otherwise, in each case, as herein or in the'Note or Loan Agreement provided; or
(iii} default shall be made in the payment of 20y tax or other charge required by
Section 1.07 to be paid and, subject to Secticn1.07(c), said default shall have
continued for a period of twenty (20) days; or

(%) if default shall be made in the due observapce or performance of
any covenant, condition or agreement in the Note, the’ Loan Agreement, this
Mortgage, any guaranty executed by Guarantor or in any other document
executed or delivered to Mortgagee or Lenders in connection with th Loan (other
than any such covenant, condition or agreement specifically privided for
elsewhere in this Section 2.01), and such defauli shall have continued {ova period
of thirty (30) days after notice thereof shall have been given to Mortgagor by
Mortgagee, or, in the case of such other documents, such shorter grace period, if
any, as may be provided for therein; provided, however, that Mortgagor shall
have such additional time in which to cure such default as is reasonably necessary
if, by the reason of the nature thereof, such default cannot be cured by the
payment of money and cannot by due diligence be wholly cured within said thirty
(30) day period and Mortgagor has made diligent efforts to cure such default
within the period aforesaid and thereafter prosecutes the curing of such default
diligently and continuously to a cure within ninety (90) days thereafter, provided,
further, that in no event shall such default result in an extension of the Maturity
Date; or
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(c) if any representation or warranty made by Mortgagor in Section
1.01 shall be incorrect, or if any other representation or warranty made by
Mortgagor or Guarantor to Mortgagee or Lenders in this Mortgage, the Loan
Agreement, any guaranty executed by Guarantor, or in any other document,
certificate or statement executed or delivered to Mortgagee or Lenders in
connection with the Loan shall be incorrect in any material respect when made or
deemed remade; or

(d)  if by order of a court of competent jurisdiction, a trustee, receiver
or liquidator of the Mortgaged Property or any part thereof, or of Mortgagor shall
be-appointed and such order shall not be discharged or dismissed within ninety
(Y31 days after such appointment; or

(2) if Mortgagor shall file a petition in bankruptcy or for an
arrangermen. or for reorganization pursuant to the Federal Bankruptcy Act or any
similar fedérai or state law, or if, by decree of a court of competent jurisdiction,
Mortgagor shail be adjudicated a bankrupt, or be declared insolvent, or shall make
an assignment for the'venefit of creditors, or shall admit in writing its inability to
pay its debts generally 48 they become due, or shall consent to the appointment of
a receiver or receivers oi gl or any part of its property; or

(f) if any of the <reditors of Mortgagor shall file a petition in
bankruptcy against Mortgagor or for tzorganization of Mortgagor pursuant to the
Federal Bankruptcy Act or any similar federal or state law, and if such petition
shall not be discharged or dismissed vitkin ninety (90) days after the date on
which such petition was filed; or

(g) if final judgment for the payment ¢f oney in excess of $500,000
shall be rendered against Mortgagor and Mortgagur shall not discharge the same
or cause it to be discharged within ninety (90) days from the entry thereof, or shall
not appeal therefrom or from the order, decree or process-upon which or pursuant
to which said judgment was granted, based or entered, and' secure a stay of
execution pending such appeal; or

(h)  if any of the events enumerated in clauses (d) througn{g) of this

" Section 2.01 shall happen to Guarantor; or

(i) if it shall be illegal for Mortgagor to pay any tax referred to in
Section 1.08 or if the payment of such tax by Mortgagor would result in the
violation of applicable usury laws and Mortgagor shall not repay the Loan in full
without Prepayment Fee within sixty (60) days after notice of the foregoing; or

() if there shall occur a default which is not cured within the
applicable grace period, if any, under any mortgage, deed of trust or other security
instrument covering all or part of the Mortgaged Property regardless of whether
any such mortgage, deed of trust or other security instrument is prior or
subordinate hereto; it being further agreed by Mortgagor that an Event of Default
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hereunder shall constitute an Event of Default under any such mortgage, deed of
trust or other security instrument held by Mortgagee; or

(k) if there shall occur a default which is not cured within the
applicable grace period, if any, under any of the Premises Documents; or if any of
the Premises Documents is amended, modified or supplemented in any material
respect adverse to the Mortgaged Property, or is terminated without Mortgagee's
prior consent; or

(1) if, except as contemplated or permitted by the Loan Agreement,
this Mortgage or the other Loan Documents, Mortgagor shall transfer, or agree to
trausfer (or suffer or permit the transfer or agreement to transfer), in any manner,
either voluntarily or involuntarily, by operation of law or otherwise, all or any
portior of the Mortgaged Property, or any interest or rights therein (including air
or devel¢praent rights) without, in any such case, the prior written consent of the
Required Lerders. For the avoidance of doubt, any transfer or transfers permitted
under Sectioir 0.12-of the Loan Agreement shall not constitute or cause an Event
of Default hereundsr:or

(m) if, except-as-contemplated or permitted by the Loan Agreement,
this Mortgage or the other Loan Documents, Mortgagor shall encumber, or agree
to encumber, in any manner, <itiiet voluntarily or involuntarily, by operation of
law or otherwise, all or any portiori oi the Mortgaged Property, or any interest or
rights therein (including air or deveioptyent rights) without, in any such case, the
prior written consent of the Required Leddzrs. As used in this clause, "encumber”
shall include, without limitation, the placing-or permitting the placing of any
mortgage, deed of trust, assignment of renis-or other security device (The
Required Lenders may grant or deny their consent under this clause and the
immediately preceding clause in their sole discretion-and, if consent should be
given, any such transfer or encumbrance shall be subject hereto and to any other
documents which evidence or secure the Loan, and, if a’transfer, any such
transferee shall assume all of Mortgagor's obligations heretnder and thereunder
and agree to be bound by all provisions and perform all obligaticns contained
herein and therein; consent to one such transfer or encumbrance shall not be
deemed to be a waiver of the right to require consent to future or’suvcessive
transfers or encumbrances); or

(n)  if Guarantor shall breach Section 9.03 of the Loan Agreement;
then and in every such case:

. Upon the occurrence of an Event of Default under clauses (d), (¢)
or (f) of this Section 2.01, the entire principal of the Note then outstanding shall
be automatically due and payable without any notice. Furthermore, except as
provided in the preceding sentence, Mortgagee, by notice to Mortgagor, may
declare the entire principal of the Note then outstanding (if not then due and
payable), and all accrued and unpaid interest, Additional Interest and other sums
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in respect thereof, to be due and payable immediately, and upon any such
declaration the principal of the Note and said accrued and unpaid interest,
Additional Interest and other sums shall become and be immediately due and
payable, anything herein or in the Note or the Loan Agreement to the contrary
notwithstanding.

II.  Mortgagee personally, or by its agents or attorneys, may enter into
and upon all or any part of the Premises, and each and every part thereof, and 1s
hereby given a right and license and appointed Mortgagor's attorney-in-fact and
exclusive agent to do so, and may exclude Mortgagor, its agents and servants
wholly therefrom; and having and holding the same, may use, operate, manage
and ~ontrol the Premises and conduct the business thereof, either persenally or by
its sdperintendents, managers, agents, servants, attorneys or receivers; and upon
every.suen entry, Mortgagee, at the expense of the Mortgaged Property, from time
to time, €iflier. by purchase, repairs or construction, may maintain and restore the
Mortgaged Froperty, whereof it shall become possessed as aforesaid, may
complete the construction of the Improvements (but only to the extent completion
of any such constiuciion is reasonably necessary) and in the course of such
completion may make suct changes in the contemplated Improvements as it may
deem desirable and may izisure the same; and likewise, from time to time, at the
expense of the Mortgaged Prorerty, Mortgagee may make all necessary or proper
repairs, renewals and replacements and such useful alterations, additions,
betterments and improvements thereto and thereon as to it may deem advisable;
and in every such case Mortgagee shdll have the right to manage and operate the
Mortgaged Property and to carry on the bvziness thereof and exercise all rights
and powers of Mortgagor with respect thereto-cither in the name of Mortgagor or
otherwise as it shall deem best; and Mortgagze shall be entitled to collect and
receive the Rents and every part thereof, all of which shall for all purposes
constitute property of Mortgagor; and in furtherance ofSuch right Mortgagee may
collect the rents payable under all leases of the Premises-directly from the lessees
thereunder upon notice to each such lessee that an Event-of Default exists
hereunder accompanied by a demand on such lessee foi the payment to
Mortgagee of all rents due and to become due under its lease, and Martgagor FOR
THE BENEFIT OF MORTGAGEE AND EACH SUCH LEGSLE hereby
covenants and agrees that the lessee shall be under no duty to quéstion the
accuracy of Mortgagee's statement of default and shall unequivocaliy be
authorized to pay said rents to Mortgagee without regard to the truth of
Mortgagee's statement of default and notwithstanding notices from Mortgagor
disputing the existence of an Event of Default such that the payment of rent by the
lessee to Mortgagee pursuant to such a demand shall constitute performance in
full of the lessee's obligation under the lease for the payment of rents by the lessee
to Mortgagor; and after deducting the expenses of conducting the business thereof
and of all maintenance, repairs, renewals, replacements, alterations, additions,
betterments and improvements and amounts necessary to pay for taxes,
assessments, insurance and prior or other proper charges upon the Mortgaged
Property or any part thereof, as well as just and reasonable compensation for the
services of Mortgagee and for all attorneys, counsel, agents, clerks, servants and
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other employees by it engaged and employed, Mortgagee shall apply the moneys
arising as aforesaid, first, to the payment of the principal of the Note and the
interest thereon and Additional Interest, when and as the same shall become
payable and in such order and proportions as Mortgagee shall elect and second, to
the payment of any other sums required to be paid by Mortgagor hereunder or
under the Loan Agreement.

III.  Mortgagee, with or without entry, personally or by its agents or
attorneys, insofar as applicable, may:

(1) sell the Mortgaged Property to the extent permitted and
pursuant to the procedures provided by law including, but not limited to,
the Act (as further defined herein), and all estate, right, title and interest,
chim and demand therein, and right of redemption thereof, at one (1) or
miore sales as an entity or in parcels or parts, and at such time and place
upon /such terms and after such notice thereof as may be required or
permitied by law; or ‘

(2)  institute proceedings for the complete or partial foreclosure
hereof; or

(3) take such steps to protect and enforce its rights whether by
action, suit or proceeding ir ecuity or at law for the specific performance
of any covenant, condition or agreement in the Note, the Loan Agreement
or herein, or in aid of the execuilon of any power herein granted, or for
any foreclosure hereunder, or for the £nforcement of any other appropriate
legal or equitable remedy or otherwisc 2s Mortgagee shall elect.

Section 2.02. Other Matters Concerning Sales.

(a) Mortgagee may adjourn from time to time any szle by it to be made
hereunder or by virtue hereof by announcement at the time and place zppointed for such
sale or for such adjourned sale or sales; and, except as otherwisc piovided by any
applicable provision of law, Mortgagee, without further notice or publication, may make
such sale at the time and place to which the same shall be so adjourned.

(b)  Upon the completion of any sale or sales made by Mortgagee under or by
virtue of this Article II, Mortgagee, or an officer of any court empowered to do so, shall
execute and deliver to the accepted purchaser or purchasers a good and sufficient
instrument or instruments conveying, assigning and transferring all estate, right, title and
interest in and to the property and rights sold. Mortgagee is hereby appointed the true
and lawful attorney irrevocable of Mortgagor, 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 execute 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. Nevertheless, Mortgagor, if
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requested by Mortgagee, shall ratify and confirm any such sale or sales by executing and
delivering to Mortgagee or to such purchaser or purchasers all such instruments as may
be advisable, in the judgment of Mortgagee, for the purpose, and as may be designated in
such request. Any such sale or sales made under or by virtue of this Article Il, 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, interest, claim and demand whatsoever, whether at law or in equity, of
Mortgagor in and to the properties and rights so sold, and shall be a perpetual bar both at
law and in equity against Mortgagor and against any and all persons claiming or who
may claim the same, or any part thereof from, through or under Mortgagor.

(¢)-. In the event of any sale or sales made under or by virtue of this Article II
(whether made under the power of sale herein granted or under or by virtue of judicial
proceedings ot of a judgment or decree of foreclosure and sale), the entire principal of,
and interest and Additional Interest and other sums on, the Note, if not previously due
and payable, and all‘other sums required to be paid by Mortgagor pursuant hereto or to
the Loan Agreement, immeadiately thereupon shall, anything in any of said documents to
the contrary notwithstanding, become due and payable.

(d)  The purchase money; proceeds or avails of any sale or sales made under or
by virtue of this Article II, together with any other sums which then may be held by
Mortgagee hereunder, whether under <ri¢ provisions of this Article II or otherwise, shall
be applied as follows:

First: To the payment of the reasenable costs and expenses of such sale,
including reasonable compensation to Mortgagee, its agents and counsel, and of
any judicial proceedings wherein the same imuy-be made, and of all reasonable
expenses, liabilities and advances made or incurred by Mortgagee or Lenders
hereunder, and also including reasonable attorneys' {ees, expenses and costs of
investigation, all as actually incurred and including, witheat limitation, reasonable
attorneys' fees, costs and expenses of investigation” ncarred in appellate
proceedings or in any action or participation in, or in connection with, any case or
proceeding under any applicable bankruptcy or insolvency law, together with
interest at the Default Rate on all advances made by Mortgagee or Lendsrs, and of
all taxes, assessments or other charges, except any taxes, assessmen(s or other
charges subject to which the Mortgaged Property shall have been sold.

Second: To the payment of the whole amount then due, owing or unpaid
upon the Note for principal, interest and Additional Interest, with interest on the
unpaid principal at the Default Rate from and after the happening of any Event of
Default, in such order and amounts as Mortgagee may elect.

Third: To the payment of any other sums required to be paid by
Mortgagor pursuant to any provision hereof or of the Note or the Loan
Agreement, including all reasonable expenses, liabilities and advances made or
incurred by Mortgagee hereunder or in connection with the enforcement hereof,
together with interest at the Default Rate on all such advances.
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Fourth: To the payment of the surplus, if any, to whomsoever may be
Jlawfully entitled to receive the same.

(¢)  Upon any sale or sales made under or by virtue of this Article II, 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, Mortgagee may bid for and acquire
the Mortgaged Property or any part thereof and in lieu of paying cash therefor may make
settlement for the purchase price by crediting upon the indebtedness secured hereby the
net sales price after deducting therefrom the expenses of the sale and the costs of the
action and any other sums which Mortgagee is authorized to deduct hercunder.

Scotion 2.03. Payment of Amounts Due.

(a) ~incase an Event of Default shall have happened and be continuing, then,
upon demand of fMortgagee, Mortgagor will pay to Mortgagee the whole amount which
then shall have become due and payable on the Note, for principal or interest or
Additional Interest -oi anv combination thereof, as the case may be, and after the
happening of said Event ¢f Dafault will also pay to Mortgagee interest at the Default Rate
on the then unpaid principal of-iiie Note, and the sums required to be paid by Mortgagor
pursuant to any provision herecf pr.of the Loan Agreement, and in addition thereto such
further amount as shall be sufficieny to cover the costs and expenses of collection,
including reasonable compensation *c-Mortgagee, its agents and counsel and any
reasonable expenses incurred by Mortgagee hzreunder. In the event Mortgagor shall fail
forthwith to pay all such amounts upon stck demand, Mortgagee shall be entitled and
empowered to institute such action or proceedinigs at law or in equity as may be advised
by its counsel for the collection of the sums so due'2nd unpaid, and may prosecute any
such action or proceedings to judgment or final decree, and may enforce any such
judgment or final decree against Mortgagor and collect, ot of the property of Mortgagor
wherever situated, as well as out of the Mortgaged Properiy,in any manner provided by
law, moneys adjudged or decreed to be payable.

(b)  Mortgagee shall be entitled to recover judgment as afaigsaid either before,
after or during the pendency of any proceedings for the enforcement of the provisions
hereof; and the right of Mortgagee to recover such judgment shall not be aifeeted by any
entry or sale hereunder, or by the exercise of any other right, power or remcdy, for the
enforcement of the provisions hereof, or the foreclosure of the lien hereof; anaiin the
event of a sale of the Mortgaged Property, and of the application of the proceeds of sale,
as herein provided, to the payment of the debt hereby secured, Mortgagee shall be
entitled to enforce payment of, and to receive all amounts then remaining due and unpaid
upon, the Note, and to enforce payment of all other charges, payments and costs due
hersunder or under the Loan Agreement or otherwise in respect of the Loan, and shall be
entitled to recover judgment for any portion of the debt remaining unpaid, with interest at
the Default Rate. In case of proceedings against Mortgagor in insolvency or bankruptcy
or any proceedings for its reorganization or involving the liquidation of its assets, then
Mortgagee shall be entitled to prove the whole amount of principal, interest and other
sums due upen the Note to the full amount thereof, Additional Interest, and all other

payments, charges and costs due hereunder or under the Loan Agreement or otherwise in
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respect of the Loan, without deducting therefrom any proceeds obtained from the sale of
the whole or any part of the Mortgaged Property, provided, however, that in no case
under this clause (b) shall Mortgagee receive a greater amount than such principal,
interest and Additional Interest and such other payments, charges and costs from the
aggregate amount of the proceeds of the sale of the Mortgaged Property and the
distribution from the estate of Mortgagor.

(c) No recovery of any judgment by Mortgagee and no levy of an execution
under any judgment upon the Mortgaged Property or upon any other property of
Mortgagor shall affect in any manner or to any extent, the lien hereof upon the
Mortgagsd Property or any part thereof, or any liens, rights, powers or remedies of
Mortgagee hereunder, but such liens, rights, powers and remedies of Mortgagee shall
continue un:mpaired as before.

(d)  Any moneys thus collected by Mortgagee under this Section 2.03 shall be
applied by Mortgage in accordance with the provisions of clause (d) of Section 2.02.

Section 2.04. Acticnz; Receivers.  After the happening of any Event of Default
and immediately upon the cominiencement of any action, suit or other legal proceedings
by Mortgagee to obtain judgment-for the principal of, or interest or Additional Interest
on, the Note and other sums requiies to be paid by Mortgagor pursuant to any provision
hereof or of the Loan Agreement, or oiany other nature in aid of the enforcement of the
Note or hereof or of the Loan Agreemert, iMortgagor will (a) waive the issuance and
service of process and enter its voluntary appearance in such action, suit or proceeding
and (b) if required by Mortgagee, consent to the arpointment of a receiver or receivers of
all or part of the Mortgaged Property and of any o: all of the Rents in respect thereof.
After the happening of any Event of Default and during its continuance, or upon the
commencement of any proceedings to foreclose this Mor(gage or to enforce the specific
performance hereof or in aid thereof or upon the commenccment of any other judicial
proceeding to enforce any right of Mortgagee, Mortgagee shall o entitled, as a matter of
right, if it shall so elect, without the giving of notice to any other perty and without regard
to the adequacy or inadequacy of any security for the indebtedness secured hereby,
forthwith either before or after declaring the unpaid principal of the Ncte to be due and
payable, to the appointment of such a receiver or receivers.

Section 2.05. Mortgagee's Right to Possession. Notwithstandizig) the
appointment of any receiver, liquidator or trustee of Mortgagor, or of any of its property,
or of the Mortgaged Property or any part thereof, Mortgagee shall be entitled to retain
possession and control of all property now or hereafter held hereunder.

Section 2.06. Remedies Cumulative.  No remedy herein conferred upon or
reserved to Mortgagee is intended to be exclusive of any other remedy or remedies, and
each and every such remedy shall be cumulative, and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law, in equity or by statute. No
delay or omission of Mortgagee to exercise any right or power accruing upon any Event
of Default shall impair any such right or power, or shall be construed to be a waiver of
any such Event of Default or any acquiescence therein; and every power and remedy
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given hereby to Mortgagee may be exercised from time to time as often as may be
deemed expedient by Mortgagee. Nothing herein or in the Note or the Loan Agreement
shall affect the obligation of Mortgagor to pay the principal of, and interest, Additional
Interest and other sums on, the Note and the Loan Agreement in the manner and at the
time and place therein respectively expressed.

Section 2.07. Moratorium Laws; Right of Redemption. Mortgagor will not at
any time insist upon, or plead, or in any manner whatever claim or take any benefit or
advantage of any stay or extension or moratorium law, any exemption from execution or
sale of the Mortgaged Property or any part thereof, wherever enacted, now or at any time
hereafter/in force, which may affect the covenants and terms of performance hereof, nor
claim, take or insist upon any.benefit or advantage of any law now or hereafier in force
providing far the valuation or appraisal of the Mortgaged Property, or any part thereof,
prior to any s«le or sales thereof which may be made pursuant to any provision herein, or
pursuant to the decree, judgment or order of any court of competent jurisdiction; nor,
after any such sale or sales, claim or exercise any right under any statute heretofore or
hereafter enacted to redesm the property so sold or any part thereof and Mortgagor
hereby expressly waives ali benefit or advantage of any such law or laws, and covenants
not to hinder, delay or impede theiexecution of any power herein granted or delegated to
Mortgagee, but to suffer and perriiv the execution of every power as though no such law
or laws had been made or enacted. Morigagor, for itself and all who may claim under it,
waives, to the extent that it lawfully may. all right to have the Mortgaged Property
marshaled upon any foreclosure hereof.

Section 2.08. Mortgagor's Use and Cceupancy after Default.  During the
continuance of any Event of Default and pending ihs exercise by Mortgagee of its right to
exclude Mortgagor from all or any part of the Premises in accordance with applicable
Law, Mortgagor agrees to pay the fair and reasonable reatal value for the use and
occupancy of the Premises or any portion thereof which are/is-its or any of its affiliates’
possession for such period and, upon default of any such pzymient, will vacate and
surrender possession of the Premises to Mortgagee or to a receivel, iLany, and in default
thereof ‘Thay be evicted by any summary action or proceeding fur the recovery of
possession of premises for non-payment of rent, however designated.

Section 2.09. Mortgagee's Rights Concerning Application of Amounts Collected.
Notwithstanding anything to the contrary contained herein, upon the occurrence bf an
Event of Default, Mortgagee may apply, to the extent permitted by law, any amount
coliected hereunder to principal, interest or any other sum due under the Note or the Loan
Agreement or otherwise in respect of the Loan in such order and amounts, and to such
obligations, as Mortgagee shall elect in its sole and absolute discretion.
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U ARTICLE III

MISCELLANEOUS

Section 3.01. Assienment of Rents.  This Mortgage constitutes a present,
absolute, unconditional and irrevocable assignment of all of the Rents now or hereafter
accruing, and Mortgagor, without limiting the generality of the Granting Clause hereof,
specifically hereby presently, absolutely, unconditionally and irrevocably assigns,
transfers and sets over all of the Rents now or hereafter accruing to Mortgagee. The
aforesaid assignment shall be effective immediately upon the execution hereof and is not
conditiored upon the occurrence of any Event of Default or any other contingency or
event, provided, however, that Mortgagee hereby grants to Mortgagor the right and
license to collect and receive the Rents as they become due, and not in advance, so long
as no Event o( Tefault exists hereunder. Immediately upon the occurrence of any such
Event of Default but-only during the continuance of such Event of Default, the foregoing
right and license shal! be automatically terminated and of no further force or effect.
Nothing contained in this. Section or elsewhere herein shall be construed to make
Mortgagee a mortgagee -ir. possession unless and until Mortgagee actually takes
possession of the Mortgaged roperty, nor to obligate Mortgagee to take any action or
incur any expense or discharge any)duty or liability under or in respect of any leases or
other agreements relating to the Mottg:ged Property or any part thereof.

Section 3.02. Security Agreemert. This Mortgage constitutes a security
agreement under the applicable Uniform Cornmercial Code with respect to the Chattels
and such other of the Mortgaged Property whica is.personal property. Mortgagor agrees
that it will not terminate or amend any financing ‘statoments filed in connection with the
Loan without Mortgagee's prior consent. In addition t--tiie rights and remedies granted to
Mortgagee by other applicable law or hereby, Mortgagee shall have all of the rights and
remedies with respect to the Chattels and such other personal yrpperty as are granted to a
secured party under the applicable Uniform Commercial Ceae~ Upon Mortgagee's
request, Mortgagor shall promptly and at its expense assemble the Chattels and such
other personal property and make the same available to Mortgagee at'a convenient place
acceptable to Mortgagee. Mortgagor shall pay to Mortgagee on demand,, w.th interest at
the Default Rate, any and all expenses, including reasonable attorneys' fees, fncurred by
Mortgagee in protecting its interest in the Chattels and such other personal property and
in enforcing its rights with respect thereto. Any notice of sale, disposition o1 other
~intended action by Mortgagee with respect to the Chattels and such other personal
property sent to Mortgagor in accordance with the provisions hereof at least ten (10) days
prior to such action shall constitute reasonable notice to Mortgagor. The proceeds of any
such sale or disposition, or any part thereof, may be applied by Mortgagee to the payment
of the indebtedness secured hereby in such order and proportions as Mortgagee in its
discretion shall deem appropriate.

Section 3.03. Application of Certain Payments.  If all or any part of the
Mortgaged Property is encumbered by one or more mortgages held by Mortgagee,
Mortgagor hereby irrevocably authorizes and directs Mortgagee to apply any payment
received by Mortgagee in respect of any note secured hereby or by any other such

25
NY 53501268v3



1734548271 Page: 30 of 48

UNOFFICIAL COPY

mortgage to the payment of such of said notes as Mortgagee shall elect in its sole and
absolute discretion, and Mortgagee shall have the right to apply any such payment in
reduction of principal and/or interest and/or Additional Interest and in such order and
amounts as Mortgagee shall elect in its sole and absolute discretion without regard to the

riority of the mortgage securing the note so repaid or to contrary directions from
Mortgagor or any other party.

Section 3.04. Severability.  If any one or more of the provisions contained
herein or in the Note or the Loan Agreement shall for any reason be held to be invalid,
illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall
not affeci.any other provision hereof, but this Mortgage shall be construed as if such
invalid, 1ifegal or unenforceable provision had never been contained herein or therein,
provided, however, that if such provision held to be invalid, illegal or unenforceable
relates to the/payment of any sum under the Note or any other material monetary sum,
then Mortgagee may;.at the option of the Required Lenders, declare the indebtedness and
any other sums securec hereby to be immediately due and payable.

Section 3.05. Modifications and Waivers. No provision hereof may be changed,
waived, discharged or terminsted orally or by any other means except as provided in
Section 8.12 of the Loan Agrecinent. Any agreement hereafter made by Mortgagor and
Mortgagee relating hereto shall be superior to the rights of the holder of any intervening
or subordinate lien or encumbrance.

Section 3.06. Notices, Etc.  All notices, demands, consents, approvals and
statements required or permitted hereunder shall be in writing and shall be deemed to
have been sufficiently given or served for all purpeses when presented personally, three
(3) days after mailing by registered or certified mail, pasiage prepaid, or one (1) day after
delivery to a nationally recognized overnight courier service providing evidence of the
date of delivery, if to Mortgagor at its address stated above; and if to Mortgagee to the
attention of its Real Estate Finance office at its address statco-above, or at such other
address of which a party shall have notified the party giving such notice in accordance
with the provisions of this Section.

Section 3.07. Successors _and Assigns.  All of the grants, coveiauis, terms,
provisions and conditions herein shall run with the land and shall apply to, bird-and inure
to the benefit of, the respective successors and assigns of Mortgagor and Morigagce.

Section 3.08. Limitation on Interest. Regardless of any provision contained
hercin or in any of the other Loan documents, the total liability for payments in the nature
of interest shall not exceed the applicable limits now or hereafter imposed by any
applicable state or federal interest rate laws to which Mortgagee and/or Lenders may be
subject. If any payments in the nature of interest, fees and other charges made hereunder
or under the Note or other Loan documents are held to be in excess of the applicable
limits imposed by any such applicable state or federal interest rate laws, it is agreed that
any such amount held to be in ¢xcess shall be considered payment of principal under the
Note and the indebtedness evidenced thereby shall be reduced by such amount in the
inverse order of maturity so that the total liability for payments in the nature of interest,
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fees and other charges shall not exceed the applicable limits imposed by any such
applicable state or federal interest rate laws in compliance with the desires of Mortgagor,
Mortgagee and Lenders.

Section 3.09. Counterparts. This Mortgage may be executed in any number of
counterparts and each of such counterparts shall for all purposes be deemed to be an
original; and all such counterparts shall together constitute but one and the same

mortgage.

. Section 3.10. Substitute Mortgages. Mortgagor and Mortgagee shall, upon their
mutual agreement to do so, execute such documents as may be necessary in order to
effectuate-the modification hereof, including the execution of substitute mortgages, so as
to create two (2) or more liens on the Mortgaged Property in such amounts as may be
mutually agre¢d upon but in no event to exceed, in the aggregate, the Mortgage Amount;
in such event, Mortgagor covenants and agrees to pay the reasonable fees and expenses
of Mortgagee and its counsel in connection with any such modification.

Section 3.11, Lenders® Sale of Interests in Loan.  Mortgagor recognizes that
Lenders may sell and transfe: interests in the Loan to one or more participants or
assignees (provided that suci-sale or transfer results in no increased liability to
Mortgagor nor decrease of Moitgagor's rights under the Loan) and that all
documentation, financial statements, aporaisals and other data, or copies thereof, relevant
to Mortgagor, any Guarantor or the Loan/may be exhibited to and retained by any such
participant or assignee or prospective participant or assignee.

Section 3.12. No Merger of Interests. (nlegs expressly provided otherwise, in
the event that ownership hereof and title to the fec-and/or leasehold estates in the
Premises encumbered hereby shall become vested in tlie zame person or entity, this
Mortgage shall not merge in said title but shall continue o he and remain a valid and
subsisting lien on said estates in the Premises for the amount sected hereby.

Section 3.13. CERTAIN WAIVERS. MORTGAGOR HEREBY EXPRESSLY
AND UNCONDITIONALLY WAIVES, IN CONNECTION [ WITH ANY
FORECLOSURE OR SIMILAR ACTION OR PROCEDURE BRQJCHT BY
MORTGAGEE OR LENDERS ASSERTING AN EVENT OF “GDEFAULT
HEREUNDER, ANY AND EVERY RIGHT IT MAY HAVE TO (I) INJUNCTIVE
RELIEF, (II) A TRIAL BY JURY, (lIl) INTERPOSE ANY COUNTERCLAIM
THEREIN, OTHER THAN A COMPULSORY COUNTERCLAIM AND (IV) HAVE
THE SAME CONSOLIDATED WITH ANY OTHER OR SEPARATE SUIT, ACTION
OR PROCEEDING. NOTHING IN THIS SECTION SHALL PREVENT OR
PROHIBIT MORTGAGOR FROM INSTITUTING OR MAINTAINING A SEPARATE
ACTION AGAINST MORTGAGEE OR ANY LENDER WITH RESPECT TO ANY

ASSERTED CLAIM.

Section 3.14. Satisfaction or Assignment of Mortgage. Upon payment in full of
all sums, and the performance of all obligations, secured hereby in accordance with the
terms and conditions of this Mortgage and the other Loan documents, Mortgagee shall
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deliver a satisfaction or release of this Mortgage or, at Mortgagor's option to be exercised
in writing, an assignment hereof, in either case in proper form for recording. As a
condition to any such satisfaction or assignment, Mortgagor covenants and agrees to pay
Morigagee's reasonable fees and expenses (including reasonable attorneys' fees and
expenses) in connection therewith. Upon any such satisfaction or assignment, Mortgagee
and Lenders shall, automatically and without the need for any further documentation, be
absolutely and unconditionally released from any and all claims or liabilities in
connection with the Loan. In addition, Mortgagor hereby indemnifies and agrees to hold
Mortgagee and Lenders harmless from and against any and all claims and liabilities
arising out of the satisfaction or assignment hereof, such indemnification to survive any
such satisfaction or assignment.

Seci101 3.15. Other Liens; Subrogation. If any or all of the proceeds of the
indebtedness e ured hereby have been used to extinguish, extend or renew any

lndebtedness or Obll galion secured by a lien or encumbrance of any kind, such proceeds
have been advanced by L.enders and/or Mortgagee at Mortgagor's request, and, to the
extent of such funds so uscd; the indebtedness hereby secured shall be subrogated to all
of the rights, claims, liens, tit’es and interest heretofore existing against the Mortgaged
Property to secure the indebtedriess or obligation so extinguished, paid, extended or
renewed, and the former rights, clairag, liens, title and interests, if any, shall not be
waived but rather shall be continued 'n full force and effect and in favor of Lenders
and/or Mortgagee, as the case may be, an¢ shall not be merged W1th the lien and security
for the repayment of the indebtedness hereby sezured.

Section 3.16. Future Advances. The total-principal amount shall not exceed at
any one time an amount equal to 200% of the Msitgage Amount secured by this
Mortgage. Nothing contained in this Section, however, shall be considered as limiting
the interest which may be secured hereby or the amounts tbat shall be secured hereby
when advanced to enforce or collect the Loan or to protect ihe'1eal estate security and
other collateral.

Section 3.17. Business Loan. Mortgagor represents and warrants ‘o Mortgagee
that the proceeds of the Loan shall be used by Mortgagor for business’ puirposes or
disiribuied io its members in furtherance of the regular business affairs of Mortgagor, and
the entire principal obligation secured by this Mortgage constitute (i) a "business iozn” as
that term is defined in, and for all purposes of, 815 ILCS 205/4(1)(c) and (ii) a "loan
secured by a mortgage on real estate" within the purview and operation of 815 ILCS
205/4(1)(D.

Section 3.18. Priority of Loan and Hedge Agreement. Notwithstanding anything
to the contrary contained in this Mortgage, the Additional Interest secured hereby shall
have equal priority with respect to principal, interest and all other sums secured hereby
and payable under the Loan Note and the Loan Agreement.
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Section 3.19. Partial Releases. A portion of the Mortgaged Property may be
released from the lien of the Mortgage in accordance with the provisions of Section 9.05
of the Loan Agreement.

ARTICLE IV

SPECIAL ILLINOIS PROVISIONS

Section 4.01. Illinois Mortgage Foreclosure Law. It is the intention of
Mortgasgor. and Mortgagee that the enforcement of the terms and provisions of this
Mortgage raay be accomplished in accordance with the Illinois Mortgage Foreclosure
Law (the "Act™, Illinois Compiled Statutes, 735 ILCS 5/15-1101 et seq. and with respect
to such Act, Mo:tzagor agrees and covenants that:

(a) ¢ Mortgagee shall have the benefit of all of the provisions of the Act,
including all amepdments thereto which may become effective from time to time
after the date hereuvi If any provision of the Act which is specifically referred to
herein may be repealed, Mortgagee shall have the benefit of such provision as

- most-recently existing prigro such repeal, as though the same were incorporated
herein by express reference;

(b)  wherever provision s n.ade in this Mortgage for insurance policies
to bear mortgage clauses or other loss payable clauses or endorsements in favor of
Mortgagee, or to confer authority upon'Mertgagee to seitle or participate in the
settlement of losses under policies of insurance or to hold and disburse or
otherwise control use of insurance proceeds, froiii and after the entry of judgment
of foreclosure, all such rights and powers of Mortgagee shall continue in
Mortgagee as judgment creditor or mortgagee until coriirmation of sale;

(c) all advances, disbursements and expenditur¢s tnade or incurred by
Mortgagee before and during a foreclosure, and before and after judgment of
foreclosure, and at any time prior to sale, and, where applicabl, a’ier sale, and
during the pendency of any related proceedings, for the following purposes, in
addition to those otherwise authorized by this Mortgage, or by the Act
(collectively "Protective Advances"), shall have the benefit of all applicable
provisions of the Act, including those provisions of the Act referred 1o below:

(i)  all advances by Mortgagee in accordance with the terms of
=+ this Mortgage to: (1) preserve, maintain, repair, restore or rebuild the
improvements upon the Mortgaged Property; (2) preserve the lien of this
Mortgage or the priority thereof; or (3) enforce this Mortgage, as referred

to in Subsection (b)(5) of Section 5/15-1302 of the Act;

(i) payments by Mortgagee of (1) principal, interest or other
obligations in accordance with the terms of any senior mortgage or other
prior lien or encumbrance; (2) real estate taxes and assessments, general
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and special and all other taxes and assessments of any kind or nature
whatsoever which are assessed or imposed upon the Mortgaged Property
or any part thereof; (3) other obligations authorized by this Mortgage; or
(4) with court approval, any other amounts in connection with other liens,
~cncumbrances or interests reasonably necessary to preserve the status of
title, as referred to in Section 5/15-1505 of the Act;

(iii)  advances by Mortgagee in settlement or compromise of any
claims asserted by claimants under senior mortgages or any other prior
liens;

(iv) reasonable attorneys' fees and other costs incurred: (1) in
connection with the foreclosure of this Mortgage as referred to in Section
S/15-1504(d)(2) and 5/15-1510 of the Act; (2) in connection with any
altion, suit or proceeding brought by or against Mortgagee for the
enforzement of this Mortgage or arising from the interest of Mortgagee
hereunder; or (3) in preparation for or in connection with the
commencemetit, prosecution or defense of any other action related to this
Mortgage or the'Mortgaged Property;

(v)  Morigagee's fees and costs, including reasonable attorneys'
fees, arising between-itie entry of judgment of foreclosure and the
confirmation hearing as refzrreid to in Section 5/15-1508(b)(!) of the Act;

: (vi). - expenses-deductitie from proceeds of sale as referred to in
Section 5/15-1512(a) and (b) of the’A<t:

(vii)  reasonable expenses incurrzd-and expenditures made by
Mortgagee for any one or more of the foilowing: (1) if the Mortgaged
Property or any portion thereof constitutes onc.or more units under a
condominium declaration, assessments imposed upen the unit owner
thereof; (2) if Mortgagor's interest in the Mortgaged 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;
(3) premiums for casualty and liability insurance paid by ivlortgagee
whether or not Mortgagee or a receiver is in possession, if rcaconably
required, in reasonable amounts, and all renewals thereof, without regard
to the limitation to maintenance of existing insurance in effect at the time
any receiver or Mortgagee takes possession of the Mortgaged Property
imposed by Section 5/15-1704(c)(1) of the Act; (4) repair or restoration of
damage or destruction in excess of available insurance proceeds or
condemnation awards; (5) payments deemed by Mortgagee to be required
for the benefit of the Mortgaged Property or required to be made by the
owner of the Mortgaged 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 Mortgaged Property; (6) shared or common expense

30

NY 53501268v3



1734548271 Page: 35 of 48

UNOFFICIAL COPY

assessments payable to any association or corporation in which the owner
of the Mortgaged Property is a member in any way affecting the
Mortgaged Property; (7) if the Loan is a construction loan, costs incurred
by Mortgagee for demolition, preparation for and completion of
construction, as may be authorized by the applicable commitment, loan
agreement or other agreement; (8) payments required to be paid by
Mortgagor or Mortgagee pursuant to any lease or other agreement for
occupancy of the Mortgaged Property and (9) if this Mortgage is insured,
payment of FHA or private mortgage insurance required to keep such
insurance in force.

All Protective Advances shall be so much additional indebtedness secured
by t!i13 Mortgage, and shall become immediately due and payable without notice
and with/interest thereon from the date of the advance until paid at the Default
Rate of interest specified in the Note.

This Mortgage shall be a lien for all Protective Advances as to subsequent
purchasers and judpraent creditors from the time this Mortgage is recorded
pursuant to Section 5/15-1202(b)(5) of the Act.

All Protective Advances shall, except to the extent, if any, that any of the
same is clearly contrary to or rvunsistent with the provisions of the Act, apply to
and be included in: )

(A) any determination 0f the amount of the Secured Obligations
at any time;

(B)  the indebtedness found due aiid owing to Mortgagee in the
judgment of foreclosure and any subsequert supplemental judgments,
orders, adjudications or findings by the ‘conrt. of any additional
indebtedness becoming due after such entry of judzinent, it being agreed
that in any foreclosure judgment, the court may reserve jurisdiction for
such purpose;

(C) if right of redemption has not been waived by this
Mortgage, computation of amounts required to redeem pursvant to
Sections 5/15-1603(d) and 5/15-1603(e) of the Act;

(D)  determination of amounts deductible from sale proceeds
pursuant to Section 5/15-1512 of the Act;

(E) application of income in the hands of any receiver or
mortgagee in possession; and

(Fy  computation of any deficiency judgment pursuant to
Section 5/15-1508(b)(2), 5/15-1508(¢) and 5/15-1511 of the Act,
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(d) In addition to any provision of this Mortgage authorizing
Mortgagee to take or be placed in possession of the Mortgaged Property, or for
the appointment of a receiver, Mortgagee shall have the right, in accordance with
Section 5/15-1701 and 5/15-1702 of the Act, to be placed in possession of the
Mortgaged Property or at its request to have a receiver appointed, and such
receiver, or Mortgagee, if and when placed in possession, shall have, in addition
to any other powers provided in this Mortgage, all rights, powers, immunities, and
duties as provided for in Sections 5/15-1701 and 5/15-1703 of the Act;

(e)  To the extent any provision of this Mortgage grants to Mortgagee
(including Mortgagee acting as a mortgagee-in-possession) or a receiver
appointed pursuant to the provisions of Section 2.04 of this Mortgage any powers,
righ’s or remedies prior to, upon or following the occurrence of an Event of
Defavlt svhich are more limited than the powers, rights or remedies that would
otherwise bevested in Mortgagee or in such receiver under the Act in the absence
of said provisicn, Mortgagee and such receiver shall be vested with the powers,
rights and remedjes granted in the Act to the full extent permitted by law.
Without limiting the generality of the foregoing, all reasonable expenses incurred
by Mortgagee, whether tncurred before or after any decree or judgment of
foreclosure, and whether orinot enumerated in this Mortgage, shall be added to
the indebtedness secured hereby and shall have the benefit of all applicable
provisions of the Act.

(f)  Mortgagor acknowledzes that the Mortgaged Property does not
constitute agricultural real estate, as said t<rm is defined in Section 5/15-1201 of
the Act or residential real estate as defineain Section 5/15-1219 of the Act.
Pursuant to-Section 5/15-1601(b) of the Act, Marigagor hereby waives any and all
right of redemption from the sale under any orde or'judgment of foreclosure of
this Mortgage or under any sale or statement or orde:, decree or judgment of any
court relating to this Mortgage, on behalf of itself aud’¢ach and every person
acquiring any interest in or title to any portion of the Mortgaged Property, it being
the intent hereof that any and all such rights of redemption o Mortgagor and of
all such other persons are and shall be deemed to be hereb; waived to the
maximum extent and with the maximum effect permitted by the laws ot the State
of lllinois;.

Section 4.02. UCC Remedies. Mortgagee shall have the right to exercise any

and all rights of a secured party under the UCC with respect to all or any part of the
Mortgaged Property which may be personal property. Whenever notice is permitted or
required hereunder or under the UCC, ten days' notice shall be deemed reasonable.
Mortgagee may postpone any sale under the UCC from time to time, and Mortgagor
agrees that Mortgagee shall have the right to be a purchaser at any such sale.

Section 4.03. Future Advances; Revolving Credit. To the extent, if any, that

Mortgagee is obligated to make future advances of loan proceeds to or for the benefit of
Mortgagor, Mortgagor acknowledges and intends that all such advances, including future
advances whenever hereafter made, shall be a lien from the time this Mortgage is
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recorded, as provided in Section 5/15-1302(b)(1) of the Act, and Mortgagor
acknowledges that such future advances constitute revolving credit indebtedness secured
by a mortgage on real property pursuant to the terms and conditions of 205 ILCS 5/5d.
Mortgagor covenants and agrees that this Mortgage shall secure the payment of all loans
and advances made pursuant to the terms and provisions of the Note and this Mortgage,
whether such loans and advances are made as of the date hereof or at any time in the
future, and whether such future advances.are obligatory or are to be made at the option of
Mortgagee or otherwise (but not advances or loans made more than fifty-six (56) months
after the date hereof), to the same extent as if such future advances were made on the date
of the execution of this Mortgage and although there may be no advances made at the
time of #ie execution of this Mortgage and although there may be no other indebtedness
outstanding at the time any advance is made. The lien of this Mortgage shall be valid as
to all obligaticns secured hereby, including future advances, from the time of its filing of
record in the'ofiice of the Recorder of Deeds of the County in which the Mortgaged
Property is located.~The total amount of the obligations secured hereby may increase or
decrease from timetc time but the total unpaid principal balance of the indebtedness
secured hereby at any time shall not exceed 200% of the Mortgage Amount. This
Mortgage shall be valid-and shall have priority over all subsequent liens and
encumbrances, including statitory liens except taxes and assessments levied on the
Mortgaged Property, to the extent of the maximum amount secured hereby.

Section 4.04. Illinois Collaterz] Protection Act Requirements. Mortgagor is
hereby notified pursuant to the Illinois Ccllatcral Protection Act, 815 ILCS 180/1 et seq.
that unless Mortgagor provides Mortgagee  with evidence of the insurance coverage
required by this Mortgage, Mortgagee may purchasz insurance at Mortgagor's expense to
protect Mortgagee's interests in the Mortgaged Proplity. This insurance may, but need
not, protect Mortgagor's interests. The coverage that Mortgagee purchases may not pay
any claim that Mortgagor makes or any claim that 's miade against Mortgagor in
connection with the Mortgaged Property. Mortgagor may ‘afer cancel any insurance
purchased by Mortgagee, but only after providing Mortgeges” with evidence that
Mortgagor has obtained insurance as required by this Mortgage. It Mortgagee purchases
insurance for the Mortgaged Property, Mortgagor will be responsible-ior the costs of that
insurance, including interest and any other charges Mortgagee may impuose..n-connection
with the placement of the insurance, until the effective date of the capceliation or
expiration of the insurance. The costs of the insurance may be added ! the total
outstanding balance or obligation. The costs of the insurance may be more than thic cost
of insurance Mortgagor may be able to obtain on its own.

Section 4.05. Fixture Filing. This Mortgage constitutes a fixture filing under the
Ilinois Uniform Commercial Code and any other applicable Uniform Commercial Code,
as modified and recodified from time to time, with respect to all personal property and
fixtures owned by Mortgagor and now or hereafter affixed or attached to, or installed in,
or used in connection with, the Premises, whether or not permanently affixed thereto,
together with all accessions, replacements and substitutions thereto or therefor and the
proceeds thereof, including, without limitation, all fixtures.
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Mortgagee shall have all the rights with respect to the personal property and
fixtures afforded to it by the applicable Uniform Commercial Code, in addition to, but not
in limitation of, the other rights afforded Mortgagee by the Loan documents. A carbon,
photographic or other reproduction of this Mortgage shall be sufficient as a financing
statement. Mortgagee shall have the right at any time to file a manually executed
counterpart or a carbon, photographic or other reproduction of this Mortgage as a
financing statement in either the central or local UCC records of any jurisdiction wherein
the Premises is located, but the failure of Mortgagee to do so shall not impair (i) the
effectiveness of this Mortgage as a fixture filing as permitted by the applicable Uniform
Commercial Code, or (ii) the validity and enforceability of this Mortgage in any respect
whatsoever. The following information is included for purposes of meeting the
requiremen:e of a financing statement:

T!e name and mailing address of each Debtor is:

The name of the Secured Party is: MUFG Union Bank, N.A.

Diversey 1V, LLC
[55.N. Michigan Avenue, Suite 9003
Chigago, Illinois 60601

Hinman iV, LLC
155 N. Michizan Avenue, Suite 9003
Chicago, lllinois 30601

Belmont [ LLC
155 N. Michigan Avenue, Saite 9003
Chicago, [llinois 60601

Fletcher Lofts LLC
155 N. Michigan Avenue, Suite 9003
Chicago, [llinois 60601

Sheffield [, LLC
155 N. Michigan Avenue, Suite 9003
Chicago, Illinois 60601

The address of the Secured Party is:

230 Park Avenue
New York, New York 10169

This financing statement' covers all of the Mortgagor's personal property
and fixtures (whether now owned or hereafter acquired). The personal property
and fixtures includes (i) goods which are or are to become fixtures on the

34

NY 53501268v3



1734549271 Page: 39 of 48

UNOFFICIAL COPY

located on the Premises, (iii} the personal property, and (iv) all proceeds and
products of the personal property and fixtures.

Section 4.06. Conflict. In the event of any inconsistencies between the terms
and conditions of this Article IV and the terms and conditions of the remaining sections
of this Mortgage, the terms and conditions of this Article IV shall control.

Section 4.07. Governing Law. THE PROVISIONS OF THIS MORTGAGE
REGARDING THE CREATION, PERFECTION AND ENFORCEMENT OF THE
LIENS AND SECURITY INTERESTS HEREIN GRANTED SHALL BE GOVERNED
BY AND.CONSTRUED UNDER THE LAWS OF THE STATE OF ILLINOIS. ALL
OTHER PROVISIONS OF THIS MORTGAGE, ANY CLAIM OR CONTROVERSY
ARISING GUT OF THE SUBJECT MATTER HEREOF WHETHER SOUNDING IN
CONTRACT /LAW, TORT LAW OR OTHERWISE, AND THE RIGHTS AND
OBLIGATIONS. CF MORTGAGOR AND MORTGAGEE SHALL BE GOVERNED
BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH,
THE LAWS QOF THE'STATE OF NEW YORK.

Section 4.08. Consentto. Jurisdiction. ANY LEGAL SUIT, ACTION OR
PROCEEDING AGAINST MORTGAGOR OR MORTGAGEE ARISING OUT OF OR
RELATING TO THIS MORTGAGE, SHALL BE INSTITUTED IN ANY FEDERAL
OR STATE COURT IN NEW YORX, NEW YORK OR, WITH RESPECT TO THE
EXERCISE OF THE FORECLOSURE ®REMEDIES AUTHORIZED HEREUNDER,
CHICAGO, ILLINOIS. MORTGAGOR AND MORTGAGEE HEREBY CONSENT
FOR THEMSELVES AND MORTGAGOR HEREBY CONSENTS IN RESPECT OF
THE MORTGAGED PROPERTY, GENERALLY, UNCONDITIONALLY AND
[RREVOCABLY, TO THE NONEXCLUSIVE JURiSDICTION OF THE FEDERAL
AND STATE COURTS IN THE STATE OF NEW YORK WITH RESPECT TO ANY
PROCEEDING RELATING TO ANY MATTER, CLAIM OR DISPUTE ARISING
UNDER THE LOAN DOCUMENTS OR THE TRANSACYI2N CONTEMPLATED
THEREBY. MORTGAGOR AND MORTGAGEE FUXTHER CONSENT,
GENERALLY, UNCONDITIONALLY AND IRREVOCABLY, TO THE
NONEXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL COURTS OF
THE STATE IN WHICH ANY OF THE CHATTELS OR OTHER COLLATERALIS
LOCATED IN RESPECT OF ANY PROCEEDING RELATING TO ANY/MATTER,
CLAIM OR DISPUTE ARISING WITH RESPECT TO SUCH CHATTELS OR
COLLATERAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW,
MORTGAGOR AND MORTGAGEE HEREBY IRREVOCABLY WAIVE ANY
OBJECTION WHICH THEY MAY NOW HAVE OR HAVE IN THE FUTURE TO
THE LAYING OF VENUE IN RESPECT OF ANY OF THE AFORESAID
PROCEEDINGS BROUGHT IN THE COURTS REFERRED TO ABOVE AND
AGREE NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH
ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM. NOTHING HEREIN SHALL
AFFECT THE RIGHT OF MORTGAGEE TO SERVE PROCESS IN ANY MANNER
PERMITTED BY LAW OR TO COMMENCE PROCEEDINGS OR OTHERWISE
PROCEED AGAINST MORTGAGOR IN ANY JURISDICTION.
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IN WITNESS WHEREOF, this Mortgage has been duly executed and delivered

by Mortgagor.

[Signature Page to Mortgage]

DIVERSEY IV, LLC, a Delaware limited
liability company

By:  Diversey IV Management SPE, Inc.,
a Delaware corporation, its
managing member

ByNT

Sean F-Barry

President

HINMAN IV, LLC, a Delaware limited
liability company

By:  Hinman IV Management SPE, Inc., a
Delaware corporation, its managing
member

BN

Sean T-Barry
Cresident

BELMONT 1 LLC a iZelaware limited
liability company

By:  Belmont [ Managema=nt'SPE, Inc., a
Delaware corporation, iig4ranaging
member

Bb“—-\

Sean T. Barry
President
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FLETCHER LOFTS LLC, a Delaware
limited liability company

By:  Fletcher Lofts Management SPE,
Inc., a Delaware corporation, its
managing member

Bk\@«-——n\’ ~
Sean T. Barry
President

SHEFFIELD I, LLC, a Delaware limited
liability company .

By:  Sheffield [ Management SPE Inc., a
Delaware corporation, its managing
member

; o~

B f"@
Sean T. Barry
President
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STATE OF ILLINOIS )
©osS.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that Sean T. Barry personally known to me to be the president
of Diversey [V Management SPE, Inc., a Delaware corporation, the managing member of
Diversey 1V, LLC, a Delaware limited liability company, and personally known to me to
be the same person whose name is subscribed to the foregoing instrument, as such,
appeared hefore me this day in person and acknowledged that he signed and delivered the
said instruinent as his free and voluntary act and as the free and voluntary act of said
entity, forthcuses and purposes therein set forth.

Given under my hand and notarial seal this 7"/4 day of December, 2017.

"OFFICIAL SEAL’
G?ﬁfao P WALSH JR

Public, State of linois
o:)?nwmission Expires 4/15/2018 2

~
-,

Notary Public

My Commission Expires:

1/15/18
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STATE OF ILLINOIS )
-
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that Sean T. Barry personally known to me to be the president
of Hinman IV Management SPE, Inc., a Delaware corporation, the managing member of
Hinman IV, LLC, a Delaware limited liability company, and personally known to me to
be the same person whose name is subscribed to the foregoing instrument, as such,
appeared before me this day in person and acknowledged that he signed and delivered the
said instranent as his free and voluntary act and as the free and vo untary act of said
entity, for'th¢ uses and purposes therein set forth.

Given unider my hand and notarial seal this M day of December, 2017.
£ IOFFICIAL SEAL" 3
@ GERARD P WALSH JR %
! 3 Notary Public, State of lllinois p
C%(%"—" ﬁ) § My (?0?11rym|stélolrc1: ExS.rees 41152018 3
. — o A ;

Notary Public

My Commission Expires:

?//j/ /&
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STATE OF ILLINOIS )
’ . 88,
COUNTY OF COOK )

[, the undersigned, a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that Sean T. Barry personally known to me to be the president
of Belmont [ Management SPE, Inc., a Delaware corporation, the managing member of
Belmont I LLC, a Delaware limited liability company, and personally known to me to be
the same person whose name is subscribed to the foregoing instrument, as such, appeared
before ma. this day in person and acknowledged that he signed and delivered the said
instrurrienit'as his free and voluntary act and as the free and voluntary act of said entity,
for the us¢s anid purposes therein set forth.

Given under my hand and notarial seal this Vad ; day of December, 2017, -
"OFFICIAL SEAL'; ‘ :
3 GERARD P WALSH IR

3 ! f filincis
Qé%——-f 5_ "§ ary Public, State 0 )
Mngtt)n:ymission‘Explres 41152018
PPV VYT M

Notary Public — )

oLl s

My Commission Expires:

4_///&'/// £
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STATE OF ILLINOIS )
Doss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that Sean T. Barry personally known to me to be the president
of Fletcher Lofts Management SPE, Inc., a Delaware corporation, the managing member
of Fletcher Lofts LLC, a Delaware limited liability company, and personally known to
me to be the same person whose name is subscribed to the foregoing instrument, as such,
appeared hefore me this day in person and acknowledged that he signed and delivered the
said instrainent as his free and voluntary act and as the free and voluntary act of said
entity, for'the uses and purposes therein set forth.

Given under my hand and notarial seal this 7 i day of December, 2017.

WALSH JR
GERARD P e of Wincis
2018

P

s ic, Sia
Notary Public. & 415/

Notary Public

My Commission Expires:

y/1s1It
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STATE OF ILLINOIS )
S
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that Sean T. Barry personally known to me to be the president
of Sheffield [ Management SPE Inc., a Delaware corporation, the managing member of
Sheffield I, LLC, a Delaware limited liability company, and personally known to me to
be the same person whose name is subscribed to the foregoing instrument, as such,
appeared. oefore me this day in person and acknowledged that he signed and delivered the
said instruinent as his free and voluntary act and as the free and voluntary act of said
entity, for'the uses and purposes therein set forth.

Given under my hand and notarial seal this 7M day of December, 2017. NUUURORVAS
L SEAL

" ICIA

plic. State of inois

Notary Public

My Commission Expires:

v/, e/

[Signature Page to Mortgage] NY 53501268
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SCHEDULE A
PARCEL A
ADDRESS: 839 WEST DIVERSEY PARKWAY, CHICAGO, ILLINOIS
PIN NUMBER: 14-29-406-007

LOTS 32 AND 33 IN BERGMAN'S SUBDIVISION OF THE WEST 3/4 OF OUTLOT
9 IN CANAL TRUSTEE'S SUBDIVISION OF THE EAST 1/2 OF SECTION 29,
TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS.

PARCEL B
ADDRESS: 260 HINMAN AVENUE, EVANSTON, ILLINOIS

PIN NUMBER: 11-12-401-008

PARCEL t: LOT 23 (EXCEPT THE SOUTHERLY 4.46 FEET OF SAID LOT 23) IN
THE RESUBDIVISION OF THE EA37T 1/2 OF BLOCK 11 AND THE WEST 1/2 OF
BLOCK 10 IN WHITE'S ADDITION TO-EVANSTON, A SUBDIVISION OF PART
OF THE NORTH 1/2 OF THE NORTH /2 OF THE SOUTH EAST 1/4 OF SECTION
19, TOWNSHIP 41 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THZREOF RECORDED NOVEMBER 13,
1873 IN BOOK 6 OF PLATS, PAGE 64 IN COOK'COUNTY, ILLINOIS

PARCEL 2: EASEMENT FOR THE BENEFIT OF (PARCEL 1 AFORESAID AS
CREATED BY THE DEED MADE BY FRANK LAMBEIT WHITE, FREDERICK
DONALD BIRD, DONALD O. WHITE AND HENRY A, WHITE AS TRUSTEES
UNDER TRUST INDENTURE DATED NOVEMBER 16, 1929 AND RECORDED
FEBRUARY 28, 1946 AS DOCUMENT 13730053 OVER THE SOUTH 4,46 FEET OF
LOT 23 IN THE RESUBDIVISION AFORESAID (EXCEPTING TUEREFROM
THOSE PARTS THEREOF NOW OCCUPIED BY A THREE STORY BRICK
BUILDING AND APPURTENANCES THERETO) FOR THE PURPOSE OF
MAINTAINING A CORNICE OVERHANGING SAID PREMISES. THE RICHT OF
THE INGRESS AND EGRESS. AND AN EASEMENT FOR LIGHT, AIR AND
DRAINAGE.

PARCEL C
ADDRESS: 1632 WEST BELMONT AVENUE, CHICAGO, ILLINOIS
PIN NUMBER: 14-19-435-022

LOTS 19 AND 20 IN BLOCK 10 IN GROSS' NORTH ADDITION TO CHICAGO,
BEING A SUBDIVISION OF THE SOUTH 1/2 OF THE EAST 1/2 OF THE
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SOUTHEAST 1/4 OF SECTION 19, TOWNSHIP 40 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL D
ADDRESS: 3141 NORTH SHEFFIELD AVENUE, CHICAGO, ILLINOIS
PIN NUMBER: 14-29-204-013

LOTS 1 AND 2 IN THE SUBDIVISION OF LOTS 16 AND 17 AND THE WEST 25
FEET OF LOT 15, IN SUBDIVISION BLOCK TWO (2) IN GEHRKE AND
BRAUXMANN'S SUBDIVISION OF PART OF OUT LOT 1 IN CANAL TRUSTEE'S
SUBDIVISION OF THE EAST 1/2 OF SECTION 29, TOWNSHIP 40 NORTH,
RANGE 14, +AST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL E
ADDRESS: 3834 NORTH SHEFFIELD AVENUE, CHICAGO, ILLINOIS
PIN NUMBER: 14-20-211-029

LOT 3 (EXCEPT THE NORTH 2 3/4 INCHES THEREOF) IN SUB BLOCK 1 IN THE
SUBDIVISION OF BLOCK 6 IN LAFLIN $MITH AND DYERS SUBDIVISION OF
THE NORTHEAST 1/4 (EXCEPT 1.28 ACRES IN THE NORTHEAST CORNER
THEREOF) IN SECTION 20, TOWNSHIP 40.:VORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

ALSO

THE SOUTH 1 3/4 INCHES OF THE NORTH 2 3/4 INCHES &7 THE EAST 35 FEET
OF LOT 3 IN SUB BLOCK 1 OF BLOCK 6 (BEING THAT PArT OF THE NORTH 2
3/4 INCHES OF LOT 3 UPON WHICH IS PART OF THE MORTH WALL OF
CARLOS HOTEL BUILDING AND NO MORE OR LESS) IN LAFLIN SMITH
DYERS SUBDIVISION AFORESAID, IN COOK COUNTY, ILLINOIS.
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