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REAL ESTATE MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS AND FIXTURE FILING

THIS RESTATED AND AMENDED REAL ESTATE MORTGAGE, SECURITY
AGREEMENT, ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING
(“Mortgage”) is made as of December 22, 2017, by HESP PROPERTIES, LLC, an Hlinois
limited Hability company, (“Mortgagor™), to and for the benefit of PAN AMERICAN BANK
& TRUST, an Illinois state chartered bank, its successors and assigns (“Mortgagee”), and
provides as follows:

RECITALS:

(A)  Fursnant to the terms and conditions of a Construction Loan Agreement dated as
of December 22,2817 {as amended, restated or replaced from time to time “Loan Agreement™)
between Mortgagor ava blortgagee, Mortgagee has agreed to loan to Mortgagor the principal
amount of up to §1,300,040.00 (“Loan”). The Loan shall be evidenced by a cettain Line of
Credit Promissory Note (as ariended, restated or replaced from time to time, “Note™) dated as of
December 22, 2017 made by ivlortoagor payable to Mortgagee in the principal amount of
$1,300,000.00 bearing interest at a variable rate and other charges as provided therein and due on
June 22, 2019 (“Maturify Date™), aeuring interest at a variable rate and other chatges as
provided therein and due on the Maturity Date except as may be accelerated pursuant to the
terms hereof or of the Note, the Loan Agreemeni-or any othet Loan Document (as defined in the
Loan Agreement).

(B) A condition precedent to Mortgagee’s exiension of the Loan to Mortgagor is the
execution and delivery by Morctgagor of this Mortgage,

(C)  Pursuant to the tetms of a Promissory Note dated as of December 30, 2016 (“6650
S. University Note”) and certain loan documents evidencing and sconring the 6650 S, University
Note (*6650 S. University Loan Documents”), Mortgagee agreed o loan to Mortgagor the
amount of $1,340,000.00 (6650 S, University Loan™),

NOW, THEREFORE, for good and valuable consideration, the receint and sufficiency
of which are hereby acknowledged, Mortgagor agrees as follows:

Mortgagor hereby mortgages, grants, assigns, remises, releases, warrants and coaveys to
Mortgagee, its successors and assigns, and grants a security interest in, the following described
property, rights and intetests (referred to collectively herein as “Premises”), all of which
propetty, rights and interests are hereby pledged primarily and on a parity with the Real Estate
(as defined below) and not secondarily:

THE REAL ESTATE located in the State of Illinois and legally described on Exhibit A
attached heteto and made a part hereof (“Real Estate”);

TOGETHER WITH all tmprovements of evety nature whatsoever now ot hereafter
situated on the Real Estate, and all fixtures and personal property of every nature whatsoever
now or hereafter owned by Mortgagor and on, or used in connection with the Real Estate or the
improvements thereon, or in connection with any consteuction thereon, including all extensions,

1
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additions, improvements, betterments, renewals, substitutions and replacements to any of the
foregoing and all of the right, title and interest of Mortgagor in and to any such personal property
ot fixtures together with the benefit of any deposits or payments now or hereafier made on such
personal property or fixtures by Mortgagor or on its behalf, including all improvements
described in any condominium declaration (“Improvements”);

TOGETHER WITH all easements, tights of way, gotes of real estate, streets, ways,
alleys, passages, sewer rights, waters, water courses, water rights and powers, and all estates,
rights, titles, interests, privileges, liberties, tenements, hereditaments and appurtenances
whatsoever, in any way now or hereafter belonging, relating or appertaining to the Real Estate,
and the reversions, remaindets, rents, issues and profits thereof, and all the estate, right, title,
interest, propeity;. possession, claim and demand whatsoever, at law as well as in equity, of
Mottgagor of, in-ara-to the same;

TOGETHER ‘VITH all rents, revenues, issues, profits, proceeds, incote, royalties,
“accounts,” including “beslti-care-insurance receivables,” escrows, letter-of-credit rights (each
as defined in the Code hereirat'er defined), security deposits, impounds, reserves, tax refunds
and other rights to monies from<he Premises and/or the businesses and operations conducted by
Mortgagot thereon, including all rents and revenue from the rental of condominium units at the
Real Estate, whether or not subject to-Leases (collectively “Rents™), to be applied against the
Indebtedness (hereinafter defined); provides however, that Mortgagor, so long as no Bvent of
Default (as hereinafter defined) has oceurred hercunder, may collect and apply Rents hereunder;

TOGETHER WITH all interest of Mortgagos in all leases, subleases, licenses, tenancies
and other use agreements now or hereafter on all or any portion of the Premises, whether written
or otal and as further defined in Section 9 hereof (“Leases”). together with all security therefor
and all monies payable thereunder, subject, howevet, to thie rights given to Mortgagor hereunder,
including without limitation the right to collect the Rents under anv-such Lease;

TOGETHER WITH all fixtures and atticles of personal”pronerty now or hereafter
owned by Mortgagor and forming a part of or used in connection with ‘e Real Estate or the
Improvements, including, but without limitation, any and all air condiioners, antennae,
appliances, apparatus, awnings, basins, bathtubs, bidets, boilers, bookcases,-zabibets, carpets,
coolers, curtains, dehumidifiers, disposals, doors, drapes, dryers, ducts, dynasics, elevators,
engines, equipment, escalators, exercise equipment, fans, fittings, floor coverings. firnaces,
furnishings, furniture, hardware, heaters, humidifiers, incinerators, lighting, machinery, motors,
ovens, pipes, plumbing, pumps, radiators, ranges, recreational facilities, refrigerators, screens,
seourity systems, shades, shelving, sinks, sprinklers, stokers, stoves, toilets, ventilators, wall
coverings, washers, windows, window coverings, wiring, and all renewals or replacements
thereof ot articles in substitution therefor, whether or not the same arc or shall be attached to the
Real Estate or the Improvements in any manner; it being mutually agreed that all of the aforesaid
Premises owned by Mortgagor and placed on the Real Estate or the Improvements, so far as
permitted by law, shall be deemed to be fixtures, a part of the realty, and security for the
Indebtedness (as hereinafter defined); notwithstanding the agreement hereinabove expressed that
certain articles of the Premises form a part of the realty covered by this Mortgage and be
appropriated to its use and deemed to be realty, to the extent that such agreement and declaration
may not be effective and that any of said articles may constitute goods as said term is used in the
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Uniform Commercial Code of the State of Illinois in effect from time to time (“Code”), this
(nstrument shall constitute a security agreement, creating a security interest in such goods, as
collateral, in Mortgagee, as a secured patty, snd Mottgagor, as Debtor, all in accordance with the
Code; and

TOGETHER WITH all of Mottgagor's interests in “general infangibles” including
“payment intangibles” and “software” (each as defined in the Code) now owned or hereafier
acquired and related to the Premises, including, without limitation, all of Mortgagor’s right, title
and interest in and to: (i) all agreements, licenses, permits and contracts to which Mortgagor is or
may become a party and which relate to the Premises; (ii) all obligations and indebtedness owed
to Mortgager thereunder; (iii) all intellectual property related to the Premises; and (iv) all choses
in action and cayses of action relating to the Premises;

TOGETHEZWITH all of Mortgagor’s accounts now owned or hereafter created or
acquired as relate to the't'remises, including, without limitation, all of the following now owned
or hereafter created or acqrized by Mortgagor: (i) accounts, contract rights, health-care-insurance
receivables, book debts, Noie, drafts, and other obligations or indebtedness owing to the
Mortgagor arising from the sale, lease or exchange of goods or other Premises and/or the
performance of services; (if) the IMorwagor’s rights in, to and under all purchase orders for
goods, services or other Premises; (hidihe Mortgagor’s rights to any goods, services ot other
Premises represented by any of the foregoixg; (iv) monies due to become due to the Mortgagor
under all contracts for the sale, lease or evchange of goods or other Premises and/or the
performance of setvices including the right to-pryment of any interest or finance charges in
respect thereto (whether or not yet earned by périormance on the part of the Mortgagor);
(v) “securities”, “investment property,” “financial assets,” and “securities entitlements” (each as
defined in the Code), and (vi) proceeds of any of the tetepoing and all collateral security and
guaranties of any kind given by any person or entity with fespeci-to any of the foregoing; and all
watranties, guacantees, pernits and licenses in favor of Mortgagar with respect to the Premises;

TOGETHER WITH all proceeds of the foregoing, includins, without limitation, all
judgments, awards of damages and settlements heteafter made resuiting from condemnation
proceeds or the taking of the Premises or any portion thereof under the power of eminent
domain, any proceeds of any policies of insurance, maintained with respect o tia Premises or
proceeds of any sale, option or contract to sell the Premises or any portion thereof;

TO HAVE AND TO HOLD the Premises, unto Mortgagee, its successors and assigns,
forever, for the purposes and upon the uses herein set forth together with all right to possession
of the Premises after the occurrence of any Event of Default; Mortgagee hereby RELEASING
AND WAIVING all rights under and by virtue of the homestead exemption laws of the State of
[llinois.

FOR THE PURPOSE OF SECURING: (i) the payment of the Loan and the 6650 8,
University Loan and all interest, late charges, reimbursement obligations, fees and expenses for
letters of credit issued by Mortgagee for the benefit of Mortgagor, if any, and other indebtedness
evidenced by or owing under the Note, the Loan Agreement, any of the other Loan Documents
(as defined in the Loan Agreement), the 6650 S. University Note and the 6650 8. University
Loan Documents, and any application for letters of credit and master letter of credit agreement,
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together with any extensions, modifications, renewals or re-financings of any of the foregoing;
(i) the performance and observance of the covenants, conditions, agreements, representations,
warranties and other liabilities and obligations of Mortgagor or any other obligor to or benefiting
Mortgagee which are evidenced or secured by or otherwise provided in the Note, the Loan
Agreement, this Mortgage, the 6650 S. University Note and the 6650 S, University Loan
Documents, or any of the othet Loan Documents; and {iii) the reimbursement to Mortgagee of
any and all sums incurred, expended or advanced by Morlgagee pursuant to any term or
provision of or constituting additional indebtedness under or secured by this Mottgage, any of
the other Loan Documents, with interest thereon as provided herein ot therein (collectively,
“Indebtedness”).

IT 1S PJ2THER UNDERSTOOD AND AGREED THAT:

L, Ticke” <Mortgagor represents, warrants and covenants that (a) Mortgagor is the
holder of the fee simpieiit's to the Premises, free and clear of all liens and encumbrances, except
those liens and encumbransss in favor of Mortgagee and as otherwise described on Exhibit B to
the Loan Agreement; and (b) Mortoagor has legal power and authority to mortgage and convey
the Premiscs.

2. Mainienance, Repair, ~Restoration, Prior Liens, Parking.  Mortgagor
covenants that, so long as any portion of th Indebtedness remains unpaid, Mortgagor will:

4, promptly repait, restore or rebuild any Improvements now or hereafter on
the Premises which may become damaged or be destroyed to a condition substantially
similar to the condition immediately prior to sdsii damage or destruction, whether or not
proceeds of insurance are available or sullicient for the purpose, unless Mortgagee retains
the insurance proceeds applicable to such damage or destruction as provided in Section 6
heteof:

b. keep the Premises in good condition and repair without waste, and free
from mechanics’, materialmen’s or like liens or claims or other licns or ¢laims for lien
subject to Mortgagor’s right (o contest liens as permitied by the terms-of Paragraph 28
hereof;

c. pay when due the Indebtedness in accordance with the terms oi’ the Note
and the other Loan Documents and the 6650 8. University Note and the 0650 8.
University Loan Documents, and duly perform and observe all of the terms, covenants
and conditions to be observed and performed by Mortgagor under the Note, this
Mortgage and the ather Loan Documents and the 6650 S. University Note and the 6650
S. University Loan Documents;

d. pay when due any indebtedness which may be secured by a permitted lien
or charge on the Premises on a parity with, superior to or inferior to the lien hereof, and
upon request exhibit satisfactory evidence of the discharge of such lien to the Mortgagee
(subject to Mortgagor’s right to contest liens as permitted by the terms of Paragraph 28
hereof);
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e. complete within a reasonable time any Improvements now or at any time
in the process of erection upon the Premises;

f. comply with all requirements of law, municipal ordinances or restrictions
, and covenants of record applicable to the Premises and the use theteof;

£, obtain and maintain in fufl force and effect, and abide by and satisfy the
material terms and conditions of, all material permits, licenses, registrations and othet
authorizations with or granted by any governmental authorities that may be required from
time to time by any governmental authorities with tespect to the Premises;

. other than in accordance with the Plans and Specifications (as defined in
the Loan Apreement) make no material alteration to the Premises or demolish any portion
of the Preinizes without Mortgagee’s prior written consent, except as required by law or
municipal ordineies;

i suffer o7 permit no change in the use or general nature of the occupancy of
the Premises other thanin accordance with the Plans and Specifications, without the
Mortgagee's prior wrilten conscnt;

Ji pay when due all ¢pecaiing costs of the Premises;

k. not initiate or acquiesce/in wny zoning reclassification with respect to the
Premises, without Mortgagee’s prior wrillen consent;

L. provide and thereafter maintain’ cdequate parking areas within the
Premises as may be requited by law, ordinance or regulation (whichever may be greater),
together with any sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient
paved areas for ingress, egress and right-of-way to snd. from the adjacent public
thoroughfares necessary or desirable for the use thereof, ang

m.  atall times conduct all business operations in compliance with all federal,
state, local and municipal environmental, health and safety laws, slatwes, ordinances,
rules and regulations.

3. Payment of Taxes and Assessments, Mortgagor will pay when due uind before
any penalty attaches, all general and special taxes, assessments, water charges, sewer charges,
and other fees, taxes, charges and assessments of every kind and nature whatsoever (all hetein
generally called “T'axes”), whether or not assessed against Mortgagor, il applicable to the
Premises or any interest therein, ot the Indebtedness, or any obligation or agreement secured
hereby, subject to Mortgagor’s right to contest the same, as provided by the terms hereol} und
Mortgagor will, upon written request, furnish to the Mortgagee duplicate receipts therefor within
ten (10) days after Mortgagee’s request.

4, Tax Deposits, Tn the event of and during the continuation of any Event of
Default, on Mortgagee’s demand, Mortgagor must deposit with Mortgagee, on the first day of
each month until the Indebtedness is fully paid, a sum equal to one-twelfth (1/12%) of 105% of
the most recent ascertainable annual taxes on the Premises. Mortgagor must also deposit with
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Mortgagee an amount of money which, together with the aggregate of the monthly deposits to be
made pursuant to the preceding sentence as of one month prior to the date on which the next
installment of annual Taxes for the current calendar year become due, shall be sufficient to pay
in full such installment of annual Taxes, as estimated by Mortgagee, Such deposits ate to be
held without allowance of interest and are to be used for the payment of Taxes next due and
payable when they become due. If the funds so deposited ate insufficient to pay any such Taxes
for any year or installments thereof, as applicable when the same shall become due and payable,
Mortgagor shall, within ten (10) days after receipt of written demand therefor, deposit additional
funds as may be necessary to pay such Taxes in full, If the funds so deposited exceed the
amount required to pay such Taxes for any year, the excess shall be applied toward subsequent
deposits, Suid deposits need not be kept separate and apart from any other funds of Mortgagee.
Mortgagee, ininzxing any payment hereby authorized relating to Taxes, may do so according to
any bill, statemei oy estimate procured from the appropriate public office without inquiry into
the accuracy of such ©ill, statement ot estimate ot into the validity of any tax, assessment, sale,
forfeiture, tax lien or titie or.claim thereof.

3, Business Loaa: Yoan Not For Residential or Agricuftural Purposes.
Mottgagor stipulates, tepresents, warsants, affirms and agrees that the Loan secured hereby
constitutes a “business loan” within the meaning of 815 ILCS 205/4(1). Mortgagor
acknowledges that the Premises does-iot constitute agricultural real estate or residential real
estate as defined in 735 TLCS 5/15-1201 an-735 ILCS 5/15-1219, Mortgagor agrees that none
or its ownerts nor any spouse or descendant of ary owner will reside at the Premises.

0, Insurance,

a. Mottgagor will provide and maintain at all times during the process of
building the Project (as defined in the Loan Agreement) and such other insutance as
Mortgagee may from time to time require, and from 1ime-io time at the request of the
Motrtgagee furnish Mottgagee with proof of payment of premiams on;

L. Builder’s risk insurance, written on a so-calied “Builder’s Risk —
Completed Value Basis”, in an amount equal to 100% of the drsurable valuc of
the Premises at the date of completion of the Project without a celsiurance clause,
and with coverage available on the so-called “all risk”, non-reporiing form of
policy. Mortgagee’s interest shall be protected in accordance with-s-standard
additional insured and mortgagee’s clause in form and coatent satisfactory to
Mortgagee;

i, Comprehensive general lability insurance protecting against
claims arising from any accident or occurrence in ot upon the Premises in an
amount of $1,000,000 per occurrence and $3,000,000 aggregate limit;

iil. In the event Mortgagor has employees, worket’s compensation
insurance, with statulory coverage;

iv.  Insurance against loss by fire and risks covetad by an insurance
policy issued on a Special Form Cause of Loss (*All Risk™) in amounts equal to
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the full replacement value of the Premises but not less than the amount of the
Note,

'3 Commencing on the first day of the month in which possession of
the Premises is delivered to a tenant of the Premises, rent loss or business
interruption, as applicable, in an amount equal to 100% of the projected annual
revenue, with 2 minimum period of indemnity for 12 months, written on Gross
Rental Income, Gross Profits or Extended Period of Indemnity forms, and not an
actual loss sustained basis;

vi.  Flood insurance if required by the Flood Disaster Protection Act of
1973 as a condition of receipt of federal or federally related financial assistance
feranauisition and/or construction of buildings in amounts required by such Act.

The policies ofAnsurance required above shall be in form and content satisfactory to
Mortgagee and slia'l be placed with financially sound and reputable insurers lcensed to
transact business in the State of Illinois. The policy of insurance referred to in clause (i)
above shall contain an agreement of the inguter to give not less than thirty (30) days
advance written notice to Mortgagee in the event of cancellation of such policy or change
affecting the coverage thereurder. Acceptance of insurance policies referred to above
shall not bar Mortgagee from requiring additional insurance which it reasonably deems
necessary,

b. BORROWER IS HEREBY NOTIFIED PURSUANT TO INSURANCE
AND ILLINOIS COLLATERAL PROTECTIOW ACT 815 ILCS 180/1 ET. SEQ. AS
FOLLOWS: UNLESS MORTGAGOR PROVILES MORTGAGEE EVIDENCE OF
THE INSURANCE COVERAGES REQUIRED [iiRFLINDER, MORTGAGEE MAY
PURCHASE INSURANCE AT MORTGAGOR’S ~EXPENSE TO COVER
MORTGAGEE’S INTEREST IN THE PREMISES. THg INSURANCE MAY, BUT
NEED NOT, PROTECT MORTGAGOR’S INTEREST. THi COVERAGES THAT
MORTGAGEE PURCHASES MAY NOT PAY ANY CLAIM TtIAT MORTGAGOR
MAKES OR ANY CLAIM THAT IS MADE AGAINST MGORTGAGOR IN
CONNECTION WITH THE PREMISES. MORTGAGOR MAY LATZER CANCEL
ANY INSURANCE PURCHASED BY MORTGAGEE, BUT ONLY AFTER
PROVIDING MORTGAGEE WITH EVIDENCE THAT MORTGAGCR HAS
OBTAINED [INSURANCE AS REQUIRED BY THIS MORTGAGE. [
MORTGAGEE PURCHASES INSURANCE FOR THE PREMISES, MORTGAGOR
WILL BE RESPONSIBLE FOR THE COSTS OF SUCH INSURANCE, INCLUDING,
WITHOUT LIMITATION, INTEREST AND ANY OTHER COSTS INCURRED BY
MORTGAGEE IN CONNECTION WITH THE PLACEMENT OF THE INSURANCE,
UNTIL THE EFFECTIVE DATE OF THE CANCELLATION OR EXPIRATION OF
THE INSURANCE. THE COSTS OF THE INSURANCE MAY BE ADDED TO THE
INDEBTEDNESS, THE COST OF THE INSURANCE MAY BE MORE THAN THE
COST OF INSURANCE MORTGAGOR MAY BE ABLE TO OBTAIN ON ITS OWN.

C. Mortgagor shall not take out separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained hereunder unless
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Mortgagee is included thereon as the loss payee or an additional insuced as applicable,
under a standard mortgage clause acceptable to Mortgagee and such separate insurance is
otherwise acceptable to Mortgagee.

d. In the event of loss, Mortgagor shall give prompt notice thereof to
Mortgagee, who, if such loss exceeds [Fifty Thousand Dollars ($50,000)} (“Threshold™),
shall have the sole and absolute right to make proof of loss. If such loss exceeds the
Threshold, then Mortgagee, solely and directly shall receive such payment for loss from
each insutance company concetned, If and only if (i) no Event of Default or event that
with the passage of time, the giving of notice or both would constitute an Event of
Defzalt then exists, and (il) Mottgagee determines that the work required to complete the
repair o¢ restoration of the Premises necessitated by such loss can be completed no later
than thres £3) months prior to the Maturity Date, then Mortgagee shall endorse (o
Morttgagor ary)such payment and Mortgagor may collect such payment directly.
Mortgagee shall” bave the right, at its option and in its sole discretion, to apply any
insurance proceeds received by Mortgagee pursuant to the terms of this paragraph, after
the payment of all of Motigagee’s expenses, either (i) on account of the Indebtedness,
irrespective of whether “such-orincipal balance is then due and payable, whereupon
Mottgagee may declare the whole of the balance of Indebtedness (o be due and payable,
ot (il) to the restoration or repaiy o1 the Premises damaged as provided in subparagraph e
below; provided, however, that viz-tzagee hereby agrees to permit the application of
such proceeds to the restoration or rapair of the damaged Premises, subject to the
provisions of subparagraph d below, if (i) Mviortgagee has received satisfactory evidence
that such restoration or repair shall be comrieted no later than the Maturity Date, and
(ii) no Event of Default, or event that with the pussage of time, the giving of notice or
both would constitute an Bvent of Default, except tor any default arising or occurring as a
result of the loss at issue, then exists. If insurance proceeds are made available to
Mortgagor by Mortgagee as hereinafter provided, Moitzagor shall repair, restore or
rebuild the damaged or destroyed pottion of the Premises so that the condition and value
of the Premises are substantially the same as the condition ard value of the Premises
priot to being damaged or destroyed. In the event of foreclosute of this Morttgage, all
right, title and interest of Mortgagor in and to any insurance policies then in force shall
pass to the purchaser at the foreclosure sale.

e. In the event of any loss that exceeds the Threshold, if insurance nroceeds
are made available by Mortgagee to Mortgagor, Mortgagor shall comply with the
following conditions:

1. Before commencing to repair, restore or rebuild following damage
to, or destruction of, all or a portion of the Premises, whether by fire or other
casualty, Mortgagor shall obtain from Mortgagee its approval of all site and
building plans and specifications pertaining to such repair, testoration or
rebuilding.

ii, Priot to each payment or application of any insurance proceeds to
the repair or restoration of the improvements upon the Premises to the extent
permitted in subparagraph ¢ above, which payment or application may be made,
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al Mortgagee’s option, through an escrow, the terms and conditions of which are
satisfactory to Mortgagee and the cost of which is to be borne by Mortgagor,
Mortgagee shall be satisfied as to the following;:

(@)  no Bvent of Default or any event which, with the passage of
time or giving of notice would constitute an Event of Default, except for
any default arising or occurring as a result of the loss at issue, has
oceurred;

(b)  either such Improvements have been fully restored, or the
expenditure of money as may be received from such insurance proceeds
will be sufficient to repair, restore or tebuild the Premises, free and ¢lear
of all liens, claims and encumbrances, except the lien of this Mortgage
and the Permitted Exceptious, or, if such insurance proceeds shall be
insufficient to repair, restore and rebuild the Premises, Mottgagor has
depoeited with Mortgagee such amount of money which, togethet with the
insuranze Jproceeds shall be sufficient to restore, repair and rebuild the
Premises;anc

(¢) prior to each disbursement of any such procecds,
Mortgagee shall La-pirnished with a statement of Mortgagee’s architect
(the cost of which shall ke borne by Mortgagor), certifying the extent of
the repait and restoraticn campleted to the date thereof, and that such
repairs, restoration, and rebuilding have been performed to date in
conformity with the plans and-snevifications approved by Mortgagee and
with all statutes, regulations or otdinunces (including building and zoning
ordinances) affecting the Premises; and Mertgagee shall be furnished with
appropriate evidence of payment for lahor Or materials furnished to the
Premises, and total or pattial lien waivers sudstantiating such payments.

iit.  If Mortgagor shall fail to restore, "tepeir or rebuild the
Improvements within a time deemed satistactory by Mortgagez, then Mortgagee,
at its option, may (a) commence and perform all necessary acis{oaestote, repait
or rebuild the said Improvements for or on behall of Mortgagor, o2 (%) declare an
Event of Default, If insurance proceeds shall exceed the amount necessary to
complete the repair, restoration or rebuilding of the Improvements, such excess
shall be applied on account of the Indebtedness irrespective of whether such
Indebtedness is then due and payable without payment of any premium or
penalty.

£, In the event of any loss that is equal (o ot less than the Threshold, all
proceeds shall be paid to Mortgagor and applied to the restoration of the Premises.

7. Condemnation, If all or any part of the Premises are damaged, taken or
acquired, either temporarily or permanently, in any condemnation proceeding, or by exercise of
the right of eminent domain, the amount of any award in excess of the Threshold or, to the extent
of the full amount of the remaining unpaid Indebtedness, is hereby assigned to Mortgagee, who
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is empowered to collect and receive the same and to give proper receipts thetefor in the name of
Mortgagor and the same shall be paid forthwith to Mortgagee. Such award or monies shall be
applied on account of the Indebtedness, irrespective of whether such Indebtedness is then due
and payable and, at any time from and after the taking Mortgagee may declare the whole of the
balance of the Indebtedness to be due and payable. Notwithstanding the provisions of this
paragraph to the contrary, if any condemnation or taking of less than the entire Premises occurs
and provided that no Event of Default and no event or circumstance which with the passage of
time, the giving of notice or both would constitute an Event of Default then exists, and if such
partial condemnation, in the reasonable discretion of Mortgagee, has no material adverse effect
on the opetation or value of the Premises, then the award or payment for such taking or
consideratici for damages resulting therefrom may be collected and received by Mortgagor, and
Morttgagee herchy agrees that in such event it shall not declare the Indebtedness to be due and
payable, if it is nat-otherwise then due and payable, If the amount of any award is equal to or
less than the Threshold, it shall be paid to Mortgagor and applied as necessary to the restoration
of the Premises.

8. Stamp Tax, I, by-the laws of the United States of America, or of any state or
political subdivision having jutisdiztion over Mortgagor, any tax is due or becomes due in
respect of the execution and delivery of this Mortgage, the Note or any of the other Loan
Documents or the 6650 S. University Note and the 6650 S. University Loan Documents,
Mortgagor shall pay such tax in the manner<equired by any such law. Mortgagor further agrees
to reimburse Mortgagee for any sums which Morigagee may expend by reason of the imposition
of any such tax. ‘

9. Assignment of Rents,

a. Mortgagor hereby absolutely and ancoraitionally assigns and grants to
Mortgagee the following propetty, rights, interests ana estries, now owned, or hereafter
acquired by Mortgagor, all existing and future Leases (inciuaing the right to enforce, at
law, in equity or by and other means, such Leases) affecting-the use, enjoyment, ot
occupancy of all or any part of that certain lot or piece ol land, mote particularly
described in Exhibit A anncxed hercto and made a part hereof, or all‘orany part of the
buildings, structures, fixtures, additions, enfargements, extensions, modificitions, repaits,
teplacements and improvements now or hereafter located theteon and theright, title and
interest of Morlgagor, its successors and assigns, therein and thereunder (colicctively this
“Assignment”). The term “Leases” shall include all agreements, whether or not in
writing, affecting the use, enjoyment or occupancy of the Premises or any portion thereof
now or hereafter made, whether made before or after the filing by or against Mortgagor
of any petition for relief under 11 U.5.C. §101 ef seq., as the same may be amended from
time to time (the “Bankruptcy Code”) together with any extension, renewal or
replacement of the same, this Assignment of other present and future leases and present
and future agreements being effective without further or supplemental assignment,

i Rents, All Rents, which term shall include Rents paid or accruing
before or after the filing by or against Mortgagor of any petition for relief under
the Bankruptey Code.

10
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ii. Baukruptey Claims. All of Mortgagor’s claims and rights (the
“Bankruptey Claims™) to the payment of damages arising from any rejection by
a lessee of any Lease under the Bankruptey Code.

iil.  Lease Guaranties. All of Mortgagor’s right, title and interest in,
and claims under, any and all lease guaranties, letters of credit and any other
credit support (individually, a “Lease Guaranty,” and collectively, the “Lease
Guaranties”) given by any guarantor in connection with any of the Leases or
leasing commissions (collectively, the “Lease Guarantors™) to Mortgagor,

iv.  Proceeds. All proceeds from the sale or other disposition of the
Leases, the Rents, the Lease Guaranties and/or the Bankruptey Claims,

V. Other. All rights, powers, privileges, options and other benefits of
Mortgagor »s lessor under any of the Leases and beneficiary under any of the
Lease Guatunties, including, without limitation, the immediate and continuing
right to make <iaim for, receive, collect and receipt for all Rents payable or
receivable under tne Teases and all sums payable under the Lease Guaranties or
pursuant thereto and to apply the same to the payment of the Indebtedness, and to
do all other things which Mortgagor or any lessor is or may become entitled to do
under any of the Leases or Lease Guaranties.

vi.  Entry. The right, at Mortgagee’s option, upon revocation of the
license granted herein, subject to applicable law, to enter upon the Premises in
petson, by agent or by court-appointed-eceiver, to collect the Rents,

vil.  Power Of Attorney. Mortgagot’s irrevocable power of attorney,
coupled with an interest, to, following the occurencz and during the continuance
of an BEvent of Default, take any and all of the acticns set forth in this Mortgage
and any ot afl other actions designated by Mortgagee for the proper management
and preservaiion of the Premises.

viii.  Other Rights And Agreements. Any and ‘all other rights of
Mottgagor in and to the items set forth in subsections (i) through{(vir) above, and
all amendments, modifications, replacements, renewals and substitutions thereof,

b. It is intended by Mortgagor that this Assignment constitute a present,

absolute assignment of the Leases, Rents, Lease Guaranties and Bankruptey Claims, and
not an assignment for additional security only. Nevertheless, subject to the terms of this
Paragraph 9.b. and the Loan Agreement, so long as no Event of Default has eccurred and
is continuing, Mortgagee grants to Mortgagor a license to collect, receive, use and enjoy
the Rents, as well as other sums due under the Lease Guarantics.

C. Mortgagor hereby authorizes and directs the lessees named in the Leases

ot any other future lessees or occupants of the Premises and all Lease Guarantors to pay
aver to Mortgagee, ot to such other party as Mortgagee dirccts, all Rents and all sums due
under any Lease Guaranties, upon receipt from Mortgagee of written notice to the effect

11
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that Mortgagee is then the holder of this Assignment and that an Event of Default exists,
and to continue so to do until otherwise notified by Mortgagee,

d. Upon the occutrence of an Event of Default, the license granted to
Mortgagor in Patagraph 9.b. of this Assigament shall automaticatly be revoked (until
such Event of Default is cured), and Mortgagee shall immediately be entitled to
possession of all Rents and all sums due under any I.case Guaranties, whether or not
Mortgagee enters upon or takes control of the Premises,

e. During the continuation of an Event of Default, Mortgagee shall have the
right-co proceed in its own name or in the name of Mortgagor in respect of any claim,
suit, action ot proceeding relating to the rejection of any Lease, including, without
limitation, ke right to file and prosecute, to the exclusion of Mortgagor, any proofs of
claim, compirints, motions, applications, notices and other documents, in any case in
respect of the lesses under such Lease under the Bankruptey Code,

f. If there shall be filed by or against Mortgagor a petition under the
Bankruptey Code, and Mortgagor, as lessor under any Lease, shall determine to reject
such Lease pursuant to Sect.on J65(a) of the Bankruptey Code, then Mortgagor shall give
Mortgagee not less than ten (13).days’ prior notice of the date on which Mortgagor shall
apply to the bankruptey court for-apihority to reject such Lease, Mortgapee shall have
the right, but not the obligation, to serve-apon Mortgagor within such ten (10) day period
a notice stating that (i) Mortgagee demunds that Mortgagor assume and assign the Lease
to Mortgagee pusuant to Section 365 ¢f the Bankruptcy Cade and (if) Mortgagee
covenants to cure or provide adequate assurance of future performance under the Lease,
If Mortgagee serves upon Mottgagor the notice described in the preceding sentence,
Mortgagor shall not seek to reject the Lease and shall comply with the demand provided
for in clause (1) of the preceding sentence within thirty (30) days after Mortgagee’s notice
shall have been given, subject to the performance by Mortgagzss of the covenant provided
for in clause (ii) of the preceding sentence.

g, This Assignment shall not be construed to bind Mortgagee to the
performance of any of the covenants, conditions or provisions containied y: any Lease or
Lease Guaranty ot otherwise impose any obligation upon Mortgagee. Moiigagee shall
not be liable for any loss sustained by Mortgagor resulting from Mortgagee’s fatlure to let
the Premises after an Event of Default or from any other act or omission of Motigagee in
managing the Premises after an Event of Default unless such loss is caused by the gross
negligence, willful misconduct or bad faith of Morlgagee, Mortgagee shall not be
obligated to perform ot discharge any obligation, duty or liability under the Leases or any
Lease Guaranties or under or by reason of this Assigmmnent, and Morigagor shall
indemnify Indemnified Parties for, and hold Indemuified Parties harmless from, any and
all liability, loss or damage which may or might be incurred under the Leases, any Lease
Guaranties, or under or by reason of this Assignment and from any and all claims and
demands whatsoever, including the defense of any such claims or demands which may be
assetted against any Indemnified Parties by reason of any alleged obligations and
undertakings on its part to perform or discharge any of the ferms, covenants or
agreements contained in the Leases or any Lease Guaranties except for any claims ot

12
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demands (i) incurred as a result of Mortgagee’s gross negligence or willful misconduct or
(il) incurred after title fo the Premises is transferred by a foreclosure or deed-in-lieu or
similar remedy. Should Mortgagee incur any such liability, the amount thereof, including
costs, expenses and reasonable attorneys’ fees, shall be sceured by this Mortgage and the
other Loan Documents and Mortgagor shall reimburse such Indemnified Parties therefor
promptly upon demand and upon the failure of Mortgagor so to do Mottgagee may, at its
option, declare all sums secured by this Mortgage and the other Loan Documents
immediately due and payable. This Assighment shall not operate to place any obligation
or liability for the control, care, management or repair of the Premises upon Mortgagee,
nor for the carrying out of any of the terms and conditions of the Leases or any Lease
Guaianties; nor shall it operate to make Mortgagee tesponsible or liable for any waste
commiitec-on the Premises by the tenants or any other parties, or for any dangerous or
defective comdition of the Premises including, without limitation, the presence of any
Hazardous Sibstances (as defined in the Indemnity), or for any negligence in the
management, upkeen, repair or control of the Premises resulting in loss or injury or death
to any tenant, licensee, employee or stranger. For putposes of this Paragraph 9.g., the
term “Indemnified Parties” means Morttgagee and any person who is or will have been
involved in the origination i the Loan, any person who is ot will have been involved in
the servicing of the Loan seevsed hereby, any person in whose name the encumbtdnce
created by this Assignment is or will have been recorded, petsons and entities who may
hold or acquire or will have held-w iull or partial interest in the Loan as well as the
respective ditectors, officers, shareholders, partners, membets, employees, agents,
servants, representatives, contractors, suvcantractors, affiliates, subsidiaties, participants,
successors and assigns of any and all of the foregoing (including but not limited to any
other Person who holds or acquires or will have bel a participation or other full or partial
interest in the Loan, whether during the term of tha-Loan or as a part of or following a
foreclogute of the Loan and ineluding, but not limitsd . any successors by merger,
consolidation or acquisition of all or a substantial poriion of Mortgagee’s assets and
business). The provisions of this Paragraph 9.g, shail sowvive any payment or
prepayment of the Loan and any foreclosure ot satisfaction of the Morlgage with respect
to claims that arose prior to any foreclosure or satisfaction of the NMortgage.

10.  Eftect of Extensions of Time and Other Changes. If the pajinent of the
Indebtedness ot any part thereof is extended ot vatied, if any part of any security ferine payment
of the Indebtedness is released, if the rate of interest charged under the Note is changdd ot if the
time for payment thereof is extended or varied, all persons now ot at any time hereafter liable
therefor, or interested in the Premises or having an interest in Mortgagor, shall be held to assent
to such extension, variation, release or change and their liability and the lien and all of the
provisions hereof shall continue in full force, any right of recourse against all such persons being
expressly reserved by Mortgagee, notwithstanding such extension, vatiation, release or change.

11, Iiffect of Changes in Laws Regarding Taxation. If any law is enacted after the
date hereof requiring (a) the deduction of any lien on the Premises from the value thereof for the
putpose of taxation or (b) the imposition upon Mortgagee of the payment of the whole or any
patt of the Taxes, charges or liens herein required to be paid by Mortgagor, or {c) a change in the
method of taxation of mortgages or debts secured by mortgages or Mortgagee's interest in the
Premises, or the manner of collection of taxes, so as to affect this Mortgage or the Indebtedness

13
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or the holders thereof, then Mortgagor, upon demand by Mottgagee, shall pay such Taxes or
charges, or reimburse Mortgagee therefor; provided, however, that Mortgagor shall not be
deemed to be required to pay any income, excise or franchise taxes of Mortgagee or any taxes
that apply to Mortgagee generally and are not related to this Loan, Notwithstanding the
foregoing, if in the opinion of counsel for Mortgagee it is or may be unlawful to require
Morttgagor (o make such payment or the making of such payment might result in the imposition
of intcrest beyond the maximum amount permitted by law, and then Mortgagee may declare all
of the Indebtedness to be immediately due and payable.

12.  Mortgagee’s Performance of Defaulted Acts and Expenses Incurred by
Mortgagee 10" an Event of Default has occurred, Mortgagee may, but need not, make any
payment or perterm any act herein required of Mortgagor in any form and manner deeted
expedient by Moaganee, and may, but need not, make full or partial payments of principal or
interest on prior encumbrances, if any, and purchase, discharge, compromise or settle any tax
lien or other priot lien ¢f tide ot claim thereof, or redeem from any tax sale or forfeiture affecting
the Premises or consent ta iy tax or assessment or cure any default of Mortgagor in any lease of
the Premises, All monies paic forany of the purposes herein authorized and all expenses paid ot
incurred in connection therewitn, izcluding reasonable attorneys’ fees, and any other monies
advanced by Mortgagee in regard to.any tax referred to in Paragraph 8 above or to prolect the
Premises or the lien hereof, shall be 46 much additional Indebtedness, and shall become
immediately due and payable by Morigagse to Mortgagee, upon demand, and with interest
theteon accruing from the date of such demane until paid at the Default Rate (as defined in the
Note) then in effect. In addition to the foregoiup, any costs, expenses and fees, including
reasonable attorneys’ fees, incurred by Mortgagee 121 connection with (a) sustaining the lien of
this Mortgage ot its priority, (b) protecting or enforcing any of Mortgagee’s rights hereunder,
(c) recovering any Indebtedness, (d)any litigation or ‘pioceedings affecting the Note, this
Mortgage, any of the other Loan Documents or the Premices, including without limitation,
bankruptcy and probate proceedings, or () preparing for the commencement, defense ot
participation in any threatened litigation or proceedings affecting the Mats, this Mottgage, any of
the other Loan Documents or the Premises, shall be so much additioval Tudebtedness, and shall
become immediately due and payable by Mortgagor to Mortgagee, upon demand, and with
interest theteon accruing from the date of such demand until paid at the Defiult Rate, The
interest accruing under this Paragraph 12 shall be immediately due and payable by Mortgagor to
Mortgagee, and shall be additional Indebtedness evidenced by the Note and se¢ured by this
Mortgage. Mottgagee's failure to act shall never be considered as a waiver of any right 2ccruing
to Mortgagee on account of any Event of Default. Should any amount paid out or advanced by
Mortgagee hereunder, or putsuant (o any agreement executed by Mortgagor in connection with
the Loan, be used directly or indirectly to pay off, discharge or satisfy, in whole or in part, any
lien or encumbrance upon the Premises or any pact thereof, then Mortgagee shall be subrogated
to any and all rights, equal or superior titles, liens and equities, owned or claimed by any owner
or holder of said outstanding liens, charges and indebtedness, regardless of whether said liens,
charges and indebtedness are acquired by assignment or have been released of record by the
holder thereof upon payment.

13.  Security Agreement. Mortgagor and Mortgagee agree that this Mortgage shall
constitute a Security Agreement within the meaning of the Code with respect to {(a) all sums at
any time on deposit for the benefit of Mortgagor or held by the Mortgagee whether deposited by

14
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or on behalf of Mottgagor or anyone else pursuant to any of the provisions of this Mortgage ot
the other Loan Documents, and (b) with tespect to any personal propetty included in the granting
clauses of this Mortgage, which personal property may not be deemed to be affixed to the
Premises or may not constitute a “fixture” (within the meaning of Section 9-102(41) of the Code)
(which property is hereinafter referred to as “Personal Property”), and all replacements of,
substitutions for, additions to, and the proceeds thereof, and the “supporting obligations” (as
defined in the Code) (all of said Personal Property and the replacements, substitutions and
additions thereto and the proceeds thereof being sometimes hereinafter collectively referred to as
“Collateral”), and that a security interest in and to the Collateral is hereby granted to the
Mortgagee, and the Collateral and all of Mortgagor’s right, title and interest therein are hereby
assigned te Mortgagee, all to secure payment of the Indebtedness, All of the provisions
contained in this Mortgage pertain and apply to the Collateral as fully and to the same extent as
to any other properiy comprising the Premises; and the following provisions of this Paragraph
shall not limit the apolizability of any other provision of this Mortgage but shall be in addition
thereto:

i Mortgagar, being the Debtor as that term is used in the Code, is and will
be the true and lawful ownerf the Collateral and has rights in and the powet to transfer
the Collateral, subject to no liens, charges or encumbrances other than the lien hereof,
other liens and encumbrances Leuefiting Mortgagee and no other party, and liens and
encumbrances, if any, expressly pesmitted by the other Loan Documents, including
without limitation, the Permitted Exceptiots,

b, The Collateral is to be used uy Mortgagor solely for business purposes.

C. Except for Obsolete Collatetal (as hereinafter defined), the Collateral will
be kept at the Real Estate and will not be removed therefrom without the consent of
Mottgagee, being the Secured Party as that term is used.inthe Code, The Collateral may
be affixed to the Real Estate but will not be affixed to any ctirir real estate,

d. The only persons baving any interest in the Preiuises are Mottgagor,
Mortgagee and holders of interests, if any, expressly permitted hersuy, including any
interest without limitation, the Permitted Exceptions.

e, No Finaneing Statement other than Financing Statemeits -showing
Mortgagee as the sole secured party, or with respect to liens or encumbrances, if any,
exptessly permitted by the Loan Documents, including, without limitation, the Permitted
Exceptions, covering any of the Collateral or any proceeds thereof is on file in any public
office except pursuant hereto; and Mortgagor, at its own cost and expense, upon demand,
will furnish to Mortgagee such further information and will execute and deliver to
Mortgagee such financing statements and other documents in form satisfactory to
Mortgagee and will do all such acts as Mortgagee may request at any time or from time
to time or as may be necessary ot appropriate to establish and maintain a petfected
security Laterest in the Collateral as security for the Indebtedness, subject to no other liens
or encumbrances, other than liens or encumbrances benefiling Mortgagee and liens and
encumbrances (if any) exptessly permitied by the Loan Documents, including, without
limitation, the Permitted Exceptions; and Mortgagor will pay the cost of filing or
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recording such financing statements or other documents, and this instrument, in all public
offices wherever filing or recording is deemed by Mortgagee to be desirable, Mortgagor
hereby irrevocably authotizes Mortgagee at any time, and from time to time, to file in any
jurisdiction any icitial financing statements and amendments thereto that (i) indicate the
Collateral as all assets of Mortgagor or words of similar effect, regardless of whether any
particular asset comprised in the Collateral falls within the scope of Atticle 9 of the
Uniform Commercial Code of the jurisdiction whetein such financing statement or
amendment is filed, or as being of an equal or lesser scope or within greater detail, and
(ii) contain any other infortnation required by Section 5 of Article 9 of the Uniform
Commercial Code of the jurisdiction wherein such financing statement or amendment is
filed tegatding the sufficiency or filing office acceptance of any financing statement or
amendmest. including whether Mortgagor is an organization, the type of organization
and any organization identification number issued to Mortgagor, and in the case of a
financing statcment filed as a fixture filing or indicating Collateral as as-extracted
collateral or tiribsr to be cul, a sufficient description of rcal property to which the
Collateral relates.— Mortgagor agrees to furnish any such information to Mortgagee
promptly upon requesi - Mortgagor further ratifies and affiems its authorization for any
financing statements and/or siendments thereto, executed and filed by Mortgagee in any
jurisdiction ptiot to the date of this Mortgage,

f. Upon an Event of Dicault heeeunder, Mortgagee shall have the temedies
of a secured party under the Code, iuciuding, without limitation, the right to take
immediate and exclusive possession of the Collateral, or any part thereof, and for that
purpose, so far as Mortgagor can give authoriiy therefor, with or without judicial process,
may enter if this can be done without breach ot the peace upon any place which the
Collateral or any part thereof may be situated anc rzmove the same therefrom, provided
that if the Collateral is affixed to real estate, such rempval shall be subject to the
conditions stated in the Code; and Mortgagee shall be etiitied to hold, maintain, preserve
and prepare the Collateral for sale, until disposed of, o imav propose to retain the
Collateral subject to Mortgagor’s right of redemption in satistaction of Mortgagor’s
abligations, as provided in the Code. Mortgagee may render the Collateral unusable
without removal and may dispose of the Collateral on the Premiser. [Mortgagee may
requite Mortgagor to assemble the Collateral and make it available to Morigagee for its
possession at a place to be designated by Mortgagee which is reasonably <onyvenient to
both parties. Mortgagee will give Mortgagor at least ten (10) days® notice of the tme and
place of any public sale of the Collateral or of the time after which any private sale ot any
other intended disposition thereof is made. The requitements of reasonable notice shall
be met if such notice is mailed, by certified United States mail ot equivalent, postage
prepaid, to the address of Mortgagor hereinafter set forth at least ten (10) days before the
tite of the sale or disposition. Mortgagee may buy at any public sale, Mortgagee may
buy at private sale if the Collateral is of a type custormarily sold in a recognized market or
is of a type which is the subject of widely distributed standard price quotations, Any
such sale may be held in conjunction with any foreclosure sale of the Premises, If
Mortgagee so elects, the Premises and the Collateral may be sold as one lot. The net
proceeds realized upon any such disposition, after deduction for the expenses of retaking,
holding, preparing for sale, selling and the reasonable attorneys’ fees and legal expenses
incurred by Mortgagee, shall be applied against the Indebtedness in such order or manner
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as Mortgagee shall select. Mortgagee will account to Mortgagor for any surplus realized
on such disposition, and pay the same to Mortgagor,

g. The terms and provisions contained in this Paragraph I3, unless the
context otherwise requires, shall have the meanings and be construed as provided in the
Code,

h. This Mortgage is intended to be a financing statement within the putview
of Section 9-502(b) of the Code with respect to the Collateral and the goods desctibed
herein, which goods are or may become fixtures relating to the Premises. The addresses
of Martgagor (Debtor) and Mortgagee (Secured Party) ate herein below set forth. This
Mottgage is to be filed for recording with the appropriate real estate records of the couaty
or countias wwhere the Premises ate located.

i, This Mortgage is intended to be a financing statement within the purview
of Section 9-502(5) of the Code with respect to the Collateral and the goods deseribed
herein, which goods i€ or may become fixtures (as that term is defined in the Code)
relating to the Premises, and for such purpose the following information is given, This
Mortgage is to be filed for r3cotding with the appropriate real estate records of the county
or counties whete the Premises are located.

Name of Debtor: HESP PROPERTIES, LLC

Address of Debtor: 6123 W, Lawrence Avenue
Chicago,iltinois 60621
Attn: Matlar Nowacki

Debtot’s state of
organization is the
State of: Illinois

Nescription of the
collateral: The Premises as defined above,

Description of real

estate to which the

collateral ig attached

or upon which it is

or will be located:  See Exhibit A attached hereto.

Owner of real estate: HESP PROPERTIES, LIC

j. To the extent permitted by applicable law, the security inferest cteated
hereby is specifically intended to cover all Leases between Mortgagor or its agents as
lessor, and various tenants named therein, as lessee, including all extended terms and all
extensions and renewals of the terms thersof, as well as any amendments to ot
replacement of said Leases, together with all of the right, title and interest of Mortgagor,
ag lessor thersunder,
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k. Mortgagor represents and warrants that:
i, Mortgagor is the record owner of the Premises;

i, Mortgagot’s chief executive office is located in the State of
Mllinois;

iii.  Mortgagor’s state of organization is the State of Illinois;

iv.  Mortgagor’s exact legal name is as set forth in the first paragraph
of this Mortgage; and

v, Mortgagot’s organizational identification numbet is 02916541,
L. Mertgagor agrees that:

i. Where Collateral is in possession of a third party, Mortgagor will
join with the Meitzagee in notifying the third party of the Morlgagee’s interest
and obtaining an acknowledgment from the third party that it is holding the
Collateral for the benefitof Mottgagee;

i Mottgagor wiit-cooperate with the Mortgagee in obtaining control
with respect to Collateral consisoay of: deposit accounts, investment property,
letter of credit rights and electronie ciattel paper; and

iti,  Until the [ndebtedness ispaid in full, Mortgagor will not change its
state of organization, the state where it i located or change its company name
without giving the Mortgagee at least 30 days® prior written notice in each
instance.

Restricfions on Transfer,

a Mortgagor, without the prior written consent of Mexigagee, shall not

effect, suffer or permit any Prohibited Transfer (as defined herein), -Apy conveyance,
sale, assignument, transfer, lien, pledge, mortgage, security interest or other ~ncumbrance
or alienation (or any agreement to do any of the foregoing) of any of the {following
propetties or interests shall constitute a “Prohibited Transfer”:

1. The record title Premises or any part thereof, excepting only sales
ot other dispositions of Collateral (herein called “Obsolete Collateral”) no longer
useful in connection with the operation of the Premises, provided that if any such
Obsolete Collateral is of a type necessary for Mortgagor’s business operations
then, such Obsolete Collateral shall be replaced by Collateral of at least equal
value and utility which is subject to the lien hereof with the same priority as with
respect to the Obsolete Collateral,

i, All or any part of the member interests in the limited liability
company which is Mottgagor; or
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iti.  If there shall be any change in control (by way of transfers of
stock, partnership or member interests or otherwise) in any partner, member,
managet or shareholder, as applicable, which directly or indirectly controls the
day to day operations and management of Mortgagot and/or owns a controlling
inferest in Mortgagor;

in each case whether any such conveyance, sale, assignment, transfer, licn, pledge,
mortgage, security interest, encumbrance or alienation is effected directly, indirectly
(including the nominee agreement), voluntarily or involuntarily, by operation of law or
otherwise (collectively, “Transfers™); provided, however, that the foregoing provisions
of this Paragraph 14 shall not apply to any of the following (each a “Permitted
Transfex?) (i) to liens securing the Indebtedness, (ii)to any Permitied Exceptions,
including;without [imitation, the lien of current taxes and assessments not in default,
(iii) to any Transfers of the Premises, or part thereof, or interest therein, or any beneficial
interests, or shazes'of stock or partnership or joint venture interests, as the case may be,
by or on behalf of 4 owner thereof who is deceaged or declared judicially incompetent,
to such owner’s heirs, Iugatees, devisees, executors, administrators, estale or personal
representatives, or (iv) to Lezses permitted by Mortgagee,

b. In determining whether or not to make the Loan, Motlgagee evaluated the
background and experience of wforrgagor and its members in owning and operating
property such as the Premises, founc it aceeptable and relied and continues to rely upon
same as the means of maintaining the-value of the Premises which is Mortgagee’s
security for the Note. Mortgagor and itsiocmbers are well experienced in borrowing
money and owning and operating property suci 25 the Premises, were ably represented
by a licensed attorney at law in the negotiatior” end documentation of the Loan and
bargained at arm’s length and without duress of any kind for all of the terms and
conditions of the Loan, including this provision, Mortgazo: recognizes that Mortgagee is
entitled to keep its loan portfolio at current interest rates either by making a new loan at
such rates or collecting assumption fees or increasing the iriziast rate on a loan, the
security for which is purchased by a party other than the original Mortgagor. Mortgagor
further recognizes that any secondary junior financing placed upon the Premises: (a) may
divert funds which would otherwise be used to pay the Note; (b)susld result in
acceleration and foreclosure by any such junior encumbrancer which would force
Mortgagee to take measures and incur expenses to protect its security; (¢) wonld detract
from the value of the Premises should Mottgagee come into possession thereof with the
intention of selling same; and (d) would impair Mortgagee's right to accept a deed in lieu
of foreclosure, as a foreclosure by Mortgagee would be necessary to clear the title to the
Premises. In accordance with the foregoing and for the purposes of (i) protecting
Mortgagee’s security, both of repaymoent and of value of the Premises; (i) giving
Mortgagee the full benefit of its bargain and contract with Mortgagor; (iii) allowing
Mortgagee to raise the interest rate and collect assumption fees; and (iv) keeping the
Premises free of subordinate financing liens, Mortgagor agree that if this Paragraph 14 is
deemed a restraint on alienation, that it ig a reasonable one,

15, Single Asset Entity. Mortgagor shall not hold or acquire, directly or indirectly,
any ownership interest, legal or equitable, in any real or personal property other than the
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Premises and the properties described in the Loan Agreement, ot become a shareholder of or a
member or pattner in any entity which acquires any property other than the Premises and the
properties described in the Loan Agreement, until such time as the Indebtedness has been fully
repaid. Mortgagor covenants:

a. To conduct its own business in its own name, pay its own liabilities out of
its own funds, allocate fairly and reasonably any overhead for shared employees and
office space, and to maintain an arm’s length relationship with its affiliates;

b. To hold itself out as a separate entity, cortect any known
misurderstanding regarding its separate identity, maintain adequate capital in light of its
contempiated business operations, and observe all organizational formalities;

c. Mot to guarantee or become obligated for the debts of any other entity or
person or hold nut its credits as being available to satisfy the obligations of others,
including not acquiring obligations or securities of its partners, members or shareholders;

d. Not to piedge its assets for the benefit of any other entity or person or,
make any Loan or advances (o aay petson or entity;

e, Neither Mortgagor nor-any constituent pacty of Mortgagor will seek the
dissolution or winding up, in whol¢ dr in part, of Mortgagor, nor will Morigagor merge
with or be consolidated into any other entity;

f. Mortgagor now has and will lereafter have no debts or obligations other
than normal accounts payable in the ordinary couese of business, this Mortgage, and the
Loan; and any other indebtedness or other obligativn-of Mortgagor has been paid in full
prior to or through application of proceeds from the funiing of the Loan,

16, Events of Default; Acceleration. Each of the fhi'Gwing shall constitute an
“Lvent of Default” for purposes of this Mortgape:

. Mottgagor fails to pay (i) any installment of principal ot faterest payable
pursuant to any of the Note or 6650 8. University Note when due, or (i1¥within five (5)
business days after the date when any such payment is due in accordance vt the terms
hereof ot thereof, any other amount payable to Mortgagee under any of the/Note, the
6650 S. University Note, this Mortgage or any of the other Loan Documents;

b, Mortgagor fails to perform or cause to be performed any other obligation
or observe any other condition, covenant, term, agteement or provision required to be
performed or observed by Mortgagor under any of the Note, the 6650 S, University Note,
this Mortgage or any of the other Loan Documents;

¢, The existence of any inaccuracy or untruth in any material respect in any
representation or watranty contained in this Mortgage or any of the other Loan
Documents or of any certified statement or certification as to facts delivered to
Mortgagee by Mortgagor ar any guarantor of the Note;
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d. Any of Mortgagor or the Guarantors described in the Loan Agreement (the
“Guarantors”) files a voluntary petition in bankruptey ot is adjudicated a banksrupt or
insolvent or files any petition or answer secking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under the present or
any future federal, state, or other statute or law, or seeks ot consents to or acquiesces in
the appointment of any trustee, receiver or similar officer of Mortgagor or of all ot any
substantial part of the Premises of Mortgagor or any Guatantor or any of the Premises ot
all or a substantial part of the assets of Mortgagor or any Guarantor ate aftached, seized,
subjected to a writ or distress warrant or are [evied upon unless the same is released or
located within ninety (90) days;

£, the commencement of any involuatary petition in bankruptey against
Motlgagor neany Guarantor or the institution against Mortgagor or any Guarantor of any
reorganization, arrangement, composition, rcadjustment, dissolution, liquidation or
similar proceedings under any present or future federal, state ot other statute or law, or
the appointment of o teceiver, trustee or similar officer for all or any substantial part of
the Premises of Morgrgsr or any Guarantor which shall remain un-dismissed or
undischarged for a period of ainety (90) days;

f. the dissolution, wermination or metget of Mottgagor

g the death or legal disability of any Guarantor, provided however in such
event, Mortgagor shall have the right t¢ substitute a guarantor with a financial condition
similar to the affected Guarantor within 60 days of such death or legal disability, who
must be satisfactory to Mortgagee in its sole discietion;

h, the ocourretice of a Prohibited Transicr;

i the occwrrence of an “Event of Defauld” under the Note, the Toan
Agreement or any of the other Loan Documents after the expiration of any applicable
periods of notice or cure; or

ji the occurrence of any default or event of default, after the-expiration of
any applicable petiods of notice or cure, under any document or agreement-evidencing or
securing any other obligation or indebtedness of Mortgagor to Mottgagee.

If an Event of Default occurs, Mortgagee may, at its option, declare the whole of the
Indebtedness to be immediately due and payable without further notice to Mortgagor, with
interest thereon accruing from the date of such Event of Default until paid at the Default Rate.

17.  Foreclosure; Expense of Litigation,

a. When all or any part of the Indebtedness shall become due, whether by
acceleration or otherwise, and Mortgagor fails to pay the Indebtedness, Mortgagee shall
have the right to foreclose the lien heteof for such Indebtedness or part thercof and/or
exercise any right, power or temedy provided in this Mortgage or any of the other Loan
Documents in accordance with the Illinois Mortgage Foreclosure Act (735 ILCS 5/15-
L101 et seq.) (as may be amended from time to time, the “Act™). In the event of a
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foreclosure sale, Mortgagee is hereby authorized, without the consent of Mortgagor, to
assign any and all insurance policies to the purchaser at such sale ot to take such other
steps as Mortgagee may deem advisable to cause the interest of such purchaser to be
protected by any of such insurance policies,

b. In any suit to foreclose the lien hereof, there shall be allowed and included
as additional indebtedness in the decree for sale all expenditutes and expenses which may
be paid or incurred by or on behalf of Mortgagee for reasonable attorneys’ fees,
apptaisers’ fees, outlays for documentary and expert evidence, stenographers’ charges,
publication costs, and costs, which may be estimated as to items to be expended after
entry 0! the decree, of procuring all such abstracts of title, title scatches and
examipations, title insurance policies, surveys, envitonmental teports, and similar data
and assuraoves with respect to the title as Mottgagee may deem reasonably necessary
either to proscante such suit or to evidence to bidders at any sale which may be had
puesuant to such decree the true condition of the title to ot the value of the Premises, All
expenditures and. expenses of the nature mentioned in this paragraph and such othet
expenses and fees as mny-be incurred in the enforcement of Mortgagor’s obligations
hereunder, the protection of-sald Premises and the maintenance of the lien of this
Mottgage, including the reazonable fees of any attorney employed by Mortgagee in any
litigation or proceeding affectinp-this Mortgage, the Note, or the Premises, including
probate and bankruptey proceedings; er in preparations for the commencement or defense
of any proceeding or threatened suit or sroeceding shall be immediately due and payable
by Mortgagor, with interest thereon untii-paid at the Default Rate and shall be secured by
this Mortgage.

18, Application of Proceeds of Foreclosure Sate. The proceeds of any foreclosure
sale of the Premises shall be distributed and applied in accowiance with the Act and, unless
otherwise specified therein, in such order as Mortgagee may determine in its sole and absolute
discretion.

19. Appointment of Receiver. Upon or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed shall upon petition by
Mortgagee, appoint a receiver for the Premises in accordance with the Act. “Surit appointment
may be made either before ot after sale, without notice, without regard to thie solvency or
insolvency of Mortgagor at the time of application for such receiver and without ropard to the
value of the Premises or whether the same shall be then occupied as a homestead ot not and
Mottgagee hereunder or any othet holder of the Note may be appointed as such receiver. Such
receiver shall have power to collect the rents, issues and profits of the Premises (i) during the
pendency of such foreclosure suit, (it) in case of a sale and a deficiency, during the full statutory
period of redemption, whether there be redemption or not, and (iii) during any further times
when Mortgagor, but for the intervention of such receiver, would be entitled to collect such rents,
issues and profits, Such receiver also shall have all other powers and rights that may be
necessary or are usual in such cases for the protection, possession, control, management and
operation of the Premises duting said period, including, to the extent permitted by law, the right
to lease all or any portion of the Premises on market terms for a term that extends beyond the
time of such receiver’s possession without obtaining prior court approval of such lease, The
receiver also shall have the power to market, sell and convey the Premises, The court from time
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to time tnay authotize the application of the net income received by the receiver in payment of
(a) the Indebtedness, or by any decree foreclosing this Mortgage, or any tax, special assessment
or other lien which may be or become superior to the lien hereof or of such decree, provided
such application is made prior to foreclosure sale, and (b) any deficicncy upon a sale and
deficiency.

20,  Mortgagee’s Right of Possession in Case of Default, At any time after an Event
of Default has occurred, Mortgagor shall, upon demand of Mortgagee, surrender to Mortgagee
possession of the Premises, Mortgagee, in its discretion, may, with process of law, enter upon
and take and maintain possession of all or any part of the Premises, together with all documents,
books, recoids) papers and accounts relating thereto, and may exclude Mortgagor and its
employees, agzuis or servants therefrom, and Mortgagee may then hold, operate, manage and
control the Premises; either petsonally or by its agents, Mortgagee shall have full power to use
such measures, legai v equitable, as in its discretion may be deemed proper or necessary to
enforce the payment orsesdrity of the avails, rents, issues, and profits of the Premises, including
actions for the recovery_cftent, actions in forcible detainer and actions in distress for rent.
Without limiting the generality ol the foregoing, Mortgagee shall have full power to:

a. cancel or teimiinate any Lease for any cause or on any ground which
would entitle Mottgagor to cancel the same;

b. elect to disaffirm any Leace which is then subordinate to the lien hereof;

e, extend or modify any then‘evysting Leases and 10 enter into new Leases,
which extensions, modifications or market terpis and Leases may provide for terms to
expire, or for options to lessees to extend or renéw ferms to expire, beyond the Maturity
Date and beyond the date of the issuance of a deed'or deads to a purchaser or purchasers
at a foreclosure sale, it being understood and agreed that anysuch Leases, and the options
or other such provisions to be contained thetein, shall be Hiadng upon Mortgagor and all
persons whose interests in the Premises are subject to the VFen hereof and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding @ny redemption from
sale, discharge of the Indebtedness, satisfaction of any foreclosure judginent, or issuance
of any certificate of sale or deed to any purchaser;

d, make any repairs, remewals, replacements, alterations, =dditions,
betterments and improvements to the Premises as Mortgagee deems are necessary;

e. insure and reinsure the Premises and all risks incidental to Mortgagee’s
possession, operation and management thereof at the limits set forth in this Mortgage;
and

f, receive all of such avails, reats, issues and profits.

21, Application of Income Received by Mortgagee, Mortgagee, in the exercise of
the rights and powers hereinabove conferred upon it, after an Event of Default has occutred,
shall have full power to use and apply the avails, tents, issues and profits of the Premises to the
payment of or on account of the following, in such order as Mortgagee may determine:
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a. to the payment of the operating expenses of the Premises, including cost
of management and feasing theteof, which shall include compensation to Mortgagee and
its agent or ageats, if management be delegated to an agent ot agents, and shall also
include Lease commissions and other compensation and cxpenses of seeking and
procuring tenants and entering into Leases, established claims for damages, if any, and
premiums on insurance hereinabove authorized;

b. fo the payment of taxes and special assessments now due or which may
hereafier become due on the Premises;

0 to the payment of any Indebtedness, including any deficiency which may
result trorn any foreclosure sale; and

d. all excess amounts shall be paid to Mortgagor.

22, Compliance with fllinois Mortgage Foreclosure Law.

a. If any provision in this Mortgage shall be inconsistent with any provision
of the Act, provisions of the Act shall take precedence over the provisions of this
Mottgage, but shall not invalidate or render unenfotceable any other provision of this
Mortgage that can be construed it a manner consistent with the Act,

b. If any provision of this Mor:igage shall grant to the Mortgagee, including
Mortgagee acting as a mortgagee-in-possession, or a receiver appointed pursuant to the
provisions of this Mortgage arny powers, rignts or remedies prior to, upon or following
the occurrence of an Event of Default which aredrore limited than the powers, tights or
remedies that would otherwise be vested in the Motigagee or in such receiver under the
Act in the absence of said provision, the Mortgagee ind'such teceiver shall be vested
with the powers, rights and remedies granted in the Act4eihe full extent permitted by
law.

c. Without limiting the generality of the foregoing, ail'expenses incurred by
Mortgagee which are of the type referred to in Section 5/15-1510 ¢t 5/15-1512 of the
Act, whether incutred before or after any decree or judgment of foreclosute, and whether
or not enumerated in Paragraph 12, 17 or 29 of this Mortgage, shall be added to the
Indebtedness and/or by (he judgment of foreclosure,

23, Rights Cumulative, Tach right, power and remedy herein conferred upon

Mortgagee is cumulative and in addition to every ather right, power or remedy, express or
implied, given now or hereafter existing under any of the Loan Documents or at law or in equity,
and each and every right, power and remedy herein set forth or otherwise so existing may be
exercised from time to time as oflen and in such order as may be deemed expedient by
Mortgagee, and the exercise or the beginning of the exercise of one right, power or remedy shall
not be a waiver of the right to exercise at the same titme or thereafter any other right, power or
remedy, and no delay or omission of Mottgagee in the exercise of any right, power ot remedy
accruing hereunder or arising otherwise shall impair any such right, power or remedy, ot be
construed to be a waiver of any Event of Default or acquiescence thetein,

24



1800849101 Page: 29 of 40

UNOFFICIAL COPY

24, Mortgagee’s Right of Inspection, Mortgagee and its representatives shall have
the right to inspect the Premises and the books and tecords with respect thereto at all reasonable
times upon not less than two (2) business days prior notice to Mortgagor, and access theteto,
subject to the rights of tenants in possession, shall be permitted for that purpose,

25. Release Upon Payment and Discharge of Mortgagor’s Obligations.
Mortgagee shall release this Mortgage and the lien hereof by proper instrument upon payment
and discharge of all Indebtedness, including payment of all reasonable expenses incurred by
Mortgagee in connection with the execution of such release.

26. < Notices. Any notices, communications and waivers under this Mottgage shall be
in writing and siwll be (i) delivered in person, (il) mailed, postage prepaid, either by registered or
certified mail, retura receipt requested, or (iii) by overnight express cattier, addressed in each
case as follows:

To Morlgagee: Pan American Bank & Trust
1440 W, North Avenue
Melrose Park, Illinois 60160
Atn: Loan Operations

With a copy to: Polsinelti PC
150 N, Riversize Plaza, Suite 3000
Chicago, Illinais A0606
Attn: Kimberly 2 Enders

To Mortgagor: HESP Properties, LLC
6123 W, Lawrence Avetiue
Chicago, [[linois 60630
Attn: Marian Nowacki

With a copy to: Rudolph Kaplan
20 N, Clark Street, Suite 2500
Chicago, [llinois 60602
Attn: David L. Rudolph

ot to any other acdldress as to any of the parties hereto, as such party shall designate in a written
notice to the other party hereto, All notices sent pursuant to the terms of this Paragraph shall be
deemed received (i) if personally delivered, then on the date of delivery, (ii) if sent by overnight,
express catrier, then on the next federal banking day immediately following the day sent, ot

(1if) if sent by registered or certified mail, then on the carlicr of the third federal banking day
following the day sent or when actually received,

27, Waiver of Rights. The Mortgagor hereby covenants and agrees that {t will not at
any time insist upon or plead, or in any manner claim or take any advantage of, any stay,
exemption or extension law ot any so-called “Moratorium Law” now or at any time hereafter in
force providing for the valuation or appraisement of the Premises, or any partt thereof, prior to
any sale or sales thereof to be made pursuant to any provisions hetein contained, ot to decree,
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Jjudgment ot order of any court of competent jurisdiction; or, alter such sale or sales, claim ot
exercise any rights under any statute now or hereafter in force to redeem the Premises so sold, or
any part theteof, or relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof; and without limiting the foregoing:

a. The Mortgagor hereby expressly waives any and all rights of reingtatement
and redemption, if any, under any order or decree of foreclosure of this Mortgage, on its
own behalf and on behalf of each and every person, it being the intent hereof that any and
all such rights of reinstatement and redemption of the Mortgagor and of all other persons
are and shall be deemed to be hereby waived to the full extent permitted by the provisions
of 1Wincis Compiled Statutes 735 ILCS 5/15-1601 and 735 ILCS 5/15-1602 or other
applicabitelaw or replacement statutes;

b, The Mortgagor will not invoke or utilize any such law or laws or
otherwise hinder, ¢2lay or impede the execution of any right, power remedy herein or
otherwise granted ordelegated to the Mortgagee but will suffer and permit the execution
of every such right, pewer and remedy as though no such law or laws had been made ot
enacted;

c. If the Mortgagot is a trustee, Morlgagor represents that the provisions of
this paragraph, including the waivar of reinstatement and redemption rights, were made at
the express direction of Mortgagot’s beneficiarics and the persons having the power of
ditection over Mortgagor, and are made on hehalf of the trust estate of Mortgagor and all
beneficiaries of Mottgagor, as well as all odhérpersons mentioned above;

d. Mortgagor releases and waives !t rights under and by vittue of the
homestead exemption of the State of [llinois, all to-tie fullest extent permitted by law;

€. To the extent permitted by applicable law, Mprtgagor hereby waives the
right to assett a counterclaim, other than a mandatory ot comgulsoty counterclaim, in any
action or proceeding brought against it by Mortgagee arising cut of or in any way
connected with this Mortgage, the Loan Agreement, the Note, any o€ the other Loan
Documents, ot the Indebtedness; and

f. To the fullest extent permitted by applicable law, Mortgagor hereby
expressly waives and releases its right to plead any statute of limitations as a defense to
the payment of the Indebtedness or performance of its other obligations.

28, Contests, Mortgagor shall have the right to contest by appropriate legal
proceedings diligently prosecuted any mechanics’, matetialmen’s or other liens or claims for lien
upon the Premises (all herein called “Contested Liens™), and no Contested Liens shall constitute
an Event of Default hereunder, if, but only if:

a. Mortgagor shall forthwith give notice of any Contested Lien to Mottgagee
at the time the same shall be asserted;

b. Mortgagor shall either pay under protest or deposit with Morigagee the
full amount (herein called “Lien Amount™) of such Contested Lien, together with such
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amount as Mortgagee may reasonably estimate as interest or penalties which might atise
during the petiod of contest; provided that in lieu of such payment Mortgagor may
furnish to Mortgagee a bond ot title indemnity in such amount and form, and issued by a
bond or title insuring company, as may be satisfactory to Mortgagee;

¢, Mortgagor shall diligently prosecute the contest of any Contested Lien by
appropriate legal proceedings having the effect of staying the foreclosure or forfeiture of
the Premises, and shall permit Mortgagee to be represented in any such contest and shall
pay all expenses incurred, in so doing, including fees and expenses of Mortgagee’s
counsel, all of which shall constitute so much additional Indebtedness bearing interest at
the Dafrult Rate until paid, and payable upon demand; and

d. Mottgagor shall pay such Contested Lien and all Lien Amounts together
with interestzad penalties thereon (i) if and (o the extent that any such Contested Lien
shall be determiziert adverse to Mortgagor, or (if) forthwith upon demand by Mortgagee
if, in the reasondol=-opinion of Mortgagee, and notwithstanding any such contest, the
Premises shall be in jeopardy or in danger of being forfeited or foreclosed; provided that
if Mortgagor shall fail sc'to do, Mortgagee may, but shall not be required to, pay all such
Contested Liens and Lien ‘Amounts and interest and penalties thereon and such other
sims as may be necessary in thejudgment of the Mortgagee to obtain the release and
discharge of such liens; and any azsiint expended by Mortgagee in so doing shall be so
much additional Indebtedness bearing iricrest at the Default Rate until paid, and payable
upon demand; and provided further that Mortgagee may in such case use and apply
monies deposited as provided in subpatagrapt (b) above and may demand payment upon
any bond or title indemnity furnished as aforesaid,

29,  Expenses Relating to Note and Mortgage,

a. Mortgagor will pay all expenses, charges, Costs and fees relating to the
Loan or necessitated by the terms of the Note, this Mortgage i+ any of the other Loan
Documents, including without limitation, Mortgagee’s attorneys’ fes in connection with
the negotiation, documentation, administration, servicing and enforceient of the Note,
this Mortgage and the other Loan Documents, all filing, tegistration and sscotding fees,
all other expenses incident to the execution and acknowledgment of this Morigage and all
federal, state, county and municipal taxes, and other taxes, duties, imposts, asscssments
and charges arising out of or in connection with the execution and delivery oi*the Note
and this Mortgage and the other Loan Documents. Mortgagor vecognizes that, during the
term of this Mortgage, Morlgagee:

i. May be involved in court or administrative proceedings, including,
without restricting the foregoing, foreclosure, probate, bankruptey, creditors’
artangements, insolvency, housing authority and pollution control proceedings of
any kind, to which Mortgagee shall be a party by reason of the Loan Documents
or in which the Loan Documents or the Premises are involved directly or
indirectly;
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i, May make preparations following the occurrence of an Event of
Default hereunder for the commencement of any suit for the foreclosure hereof,
which may or may not be actually commenced;

iii.  May make preparations following the occutrence of an Event of
Default hereunder for, and do wortk in connection with, Motigagee’s taking
possession of and managing the Premises, which event may or may not actually
occur;

iv.  May make preparations for and commence other private ot public
sctions to remedy an Event of Default hereunder, which other actions may or may
not be actually commenced;

May enter into negotiations with Mortgagor or any of its agents,
employaes or attorneys in connection with the existence or curing of any Event of
Default hereander, the sale of the Premises, the assumption of liability for any of
the Indebtedness or the transfer of the Premises in lieu of foreclosure; or

vi.  May enter into negotiations with Mortgagor or any of its agents,
employees or attorneys partaining to Mortgagee’s approval of actions taken or
proposed to be taken by Morigagor which approval is required by the terms of this
Mortgage.

b. All expenses, charges, costi axd fees described in this Paragraph 29 shall
be so much additional Indebtedness, shall beat interest from the date so incurred until
paid at the Default Rate and shall be paid, togetusr with said interest, by Mottgagor
forthwith upon demand.

30.  Financial Statements. Mortgagor tepresents” and wartants the financial
statements for Mortgagor, all guarantors of the Note and the Premises previously submitted to
Mortgagee are true, complete and correct in all material respects, disclose all actual and
contingent liabilities of Mortgagor or relating to the Premises and do not contain any untrue
statement of a material fact or omit to state a fact material to such financial statements, No
material adverse change has occurred in the financial condition of Mortgagor, such guarantors or
the Premises from the dates of said {inancial statements until the date hereof, Moltgagor shall
furnish to Mottgagee such financial information regarding Mortgagor, its constituent paitners ot
members, as the case may be, the Premises and any guatantor of the Note as Mortgagee may
from time to time reasonably request, which shall include, without any further request therefor,
the financial information required pursuant to the Loan Agreement.

31, Statement of Indebtedness. Mortgagor, within seven days after being so
requested by Mortgagee, shall furnish a duly acknowledged written statement setting forth the
amount of the debt secured by this Mortgage, the date to which interest has been paid and stating
either that no offsets or defenses exist against such debt or, if such offsets or defenses are alleged
to exist, the nature thereof,

32.  Further Instruments, Upon tequest of Mortgagee, Mortgagor shall execute,
acknowledge and deliver all such additional instruments and further assurances of title and shall
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do or cause to be done all such further acts and things as may reasonably be necessary fully to
effectuate the intent of this Mor{gage and of the other Loan Docutments,

33, Additional Indebtedness Secured, All persons and entities with any interest in
the Premises or about to acquire any such interest should be aware that this Mortgage secutes
more than the stated principal amount of the Note and interest thereon; this Mortgage secures
any and all other amounts which may become due under the Note or any other document or
instrument evidencing, securing or otherwise affecting the Indebtedness, including, without
limitation, any and all amounts expended by Mortgagee to operate, manage or maintain the
Premises or to otherwise protect the Pretnises or the lien of this Mortgage.

34, Indemnity, Mortgagor hereby covenants and agrees that no liability shall be
asserted or enfcreed against Mortgagee, in the exercise of the rights and powers granted to
Mortgagee in this Mauitgage, and Mortgagor hereby expressly waives and releases any such
liability. Mortgagor svati fademnify and save Mortgagee harmless from and against any and all
liabilities, obligations, lossie, damages, claims, costs and expenses, including attorneys’ fees and
court costs (collectively, “Claims”) of whatever kind or nature which may be imposed on,
incurred by or asserted against Mortgagee at any time by any third party which relate to or arise
from: (a) any suit or proceeding, {ncluding probate and bankruptey proceedings, or the threat
thereof, in or to which Mortgagee tazy-or does become a party, either as plaintiff or as a
defendant, by reason of this Mortgage or-£o+ the purpose of protecting the lien of this Mortgage;
(b) the offer for sale or sale of all or any pottiorof the Premises; and (c) the ownership, leasing,
use, operation or maintenance of the Premises,. if-such Claims relate to or avise from actions
taken prior to the surtender of possession or contrel #i the Premises to Mottgagee in accordance
with the terms of this Mortgage. All costs provided 1ot hetein and paid for by Mortgagee shall
be so much additional Indebtedness and shall become fnmediately due and payable upon
demand by Mortgagee and with interest thereon from the date iueurred by Mortgagee until paid
at the Default Rate.

35, Subordination_of Property Manager’s Liecn. Anrv-property management
agreement for the Premises entered into hereafter with a property manager shall contain a
provision {or property manager shall eater into a soparate subordinatiop agreement which
contains a provision) whereby the property manager agrees that any and atl“merhanics’ lien
rights that the property manager or anyone claiming by, theough or under the property manager
may have in the Premises shall be subject and subordinate (o the lien of this Mostgage and shall
provide that Mortgagee may terminate such agreement at any time after the occurrence of an
Event of Default hereunder. Such property management agreement or a short form thereof, at
Mortgagee’s request, shall be recorded with the Recorder of Deeds of the county where the
Premises are located. In addition, if the property management agreement in existence as of the
date hereof does not contain a subordination provision, Mortgagor shall cause the property
manager under such agreement to enter into a subordination of the management agreement with
Mortgagee, in recordable form, whereby such property manager subordinates present and future
lien rights and those of any party claiming by, through or under such property manager to the
lien of this Mortgage.

36, Compliance With Environmental Laws. Mortgagor acknowledges that
concurrently herewith Mortgagor has executed and delivered to Mortgagee an Environmental
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Indemnity Agteement (“Indemnity”) pursuant to which Mortgagor and Guarantors (as defined
in the Loan Agreement) have fully indemnified Mortgagee for cettain environmental matters as
more particulatly described therein concerning the Premises. The provisions of the Indemnity
are hereby incorporated herein and this Mortgage shall secure the obligations of Mortgagor
thereunder, Mottgagor agrees to abide by all of the provisions of the Indemnity.

37. Miscellaneous,

a. Successors and Assigns, This Mortgage and all provisions heteof shall
be binding upon and enforceable against Mortgagor and its assigns and other successors.
This 4viottgage and all provisions hercof shall inure to the benefit of Mortgagee, its
successsis and assigns and any holder ot holdets, from time to time, of the Note,

b, invalidity of Provisions; Governing Law. In the event that any
provision of ttisvinrtgage is deemed to be invalid by reason of the operation of law, or
by teason of the fatoraretation placed thereon by any administrative agency or any court,
to the maximum exten’ permitted by law, the purpose of this Mortgage and the validity
and enforceability of theremaining provisions, or portions or applications thereof, shall
not be affected thereby and shail remain in full force and effect. This Mortgage is to be
construed in accordance with aad governed by the laws of the State of Illinois.

c, Municipal Requirements. Mortgagor shall not by act or omission permit
any building or other improvement on Fremises not subject to the lien of this Mortgage to
rely on the Premises or any part thereof or'any interest therein to fulfill any municipal or
governmental requirement, and Mortgagor hersoy assigns to Mottgagee any and all rights
to give consent for all or any portion of the Premizcsor any interest therein to be so used,
No building or other improvement on the Premises-shall rely on any premises not subject
to the lien of this Mottgage or any interest thereit o £ulfill any governmental or
municipal requirement. Any act or omission by Mortgegor which would result in a
violation of any of the provisions of this subparagraph shall b vaid,

d. Rights of Tenants. In the Event of Default, Morigagea shall have the
right and option to commence a civil action to foreclose this Mortgaze and to obtain «a
decree of foreclosure and sale subject to the rights of any tenant or ferants of the
Premises having an interest in the Premises prior to that of Mortgagee, The failie to join
any such tenant oy tenants of the Premises as party defendant or defendants in-any such
civil action or the failure of any decree of foreclosure and sale to foreclose their rights
shall not be asserted by Mortgagor as a defense in any civil action instituted to collect the
Indebtedness, or any part thereof or any deficiency remaining unpaid after foreclosure
and sale of the Premises, any statute or rule of law at any time existing to the contrary
notwithstanding.

e. Option of Mortgagee to Subordinate, At the option of Mortgagee, this
Mortgage shall become subject and subordinate, in whole or in part but not with respect
to priority of entitlement to insurance proceeds ot any condemnation or eminent domain
award to any and all leases of all or any part of the Premises upon the execution by
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Mortgagee of a unilateral declaration to that effect and the recording thereof in the Office
of the Recorder of Deeds in and for the county wherein the Premises ate situated.

f. Morigagee in Possession, Nothing herein contained shall be construed as
constituting Mortgagee a mortgagee in possession in the absence of the actual taking of
possession of the Premises by Morigagee pursuant to this Mortgage,

g, Relationship of Mortgagee and Mortgagor. Mortgagee shall in no
event be construed for any purpose to be a partaer, joint venturer, agent or associate of
Mortgagor or of any lessee, operator, concessionaire ot licensee of Mortgagor in the
condicy, of their respective businesses, and, without limiting the foregoing, Mortgagee
shall neibe deemed to be such partner, joint venturer, agent or associate on account of
Mortgagee bacoming a mortgagee in possession or exercising any rights putsuant to this
Mortgage, wwvof the other Loan Documents, or otherwise. The relationship of Mortgagor
and Mortgagee hetaunder is solely that of debtor/ereditor.

h. Time ci the Essence. Time is of the essence of the payment by
Mortgagor of all amounts'due and owing to Mortgagee under the Note and the other Loan
Documents and the perforriance and observance by Mottgagor of all terms, conditions,
obligations and agreements coita.ned in this Mortgage and the other Loan Documents,

i. No Merger. The perties hereto intend that the Mortgage and the lien
hereof shall not merge in fee simple tit'e to the Premises, and if Mortgagee acquires any
additional or other interest in or to the Premases or the ownership thereof, then, unless a
contrary intent is manifested by Mortgagee az‘evidenced by an exptess statement to that
effect in an appropriate document duly recorded, thfs Mortgage and the lien hereof shall
not metge in the fee simple title and this Mortgags may be foreclosed as if owned by a
stranger to the fee simple title,

je Maximum Indebtedness. Notwithstanding aavtiing contained herein to
the contrary, in no event shall the Indebtedness excee¢ ean amount equal to
$2,600,000.00; provided, however, in no event shall Mortgagee be obligated to advance
funds in excess of the face amount of the Note.

k. Consent to Jurisdiction TO INDUCE MORTGAGEL 1) ACCEPT
THE NOTE, MORTGAGOR IRREVOCABLY AGRELES THAT, SUBJECT TO
MORTGAGEE’S SOLE AND ABSOLUTE ELECTION, ALL ACTIONS OR
PROCEEDINGS IN ANY WAY ARISING OUT OF OR RELATED TQ THE
NOTE AND THIS MORTGAGE WILL BE LITIGATED IN COURTS HAVING
SITUS IN CHICAGO, ILLINOIS. MORTGAGOR HEREBY CONSENTS AND
SUBMITS TO THE JURISDICTION OF ANY COURT LOCATED WITHIN
CHICAGO, ILLINOIS AND IN COOK COUNTY, ILLINOIS, WAIVES
PERSONAL SERVICE OF PROCESS UPON MORTGAGOR, AND AGREES
THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY CERTIFIED
MAIL DIRECTED TO MORTGAGOR AT TIIE ADDRESS STATED HEREIN
AND SERVICE SO MADE WILL BE DEEMED TO BE COMPLETED UPON
ACTUAL RECEIPT,
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1. Waiver of Jury Trial, MORTGAGOR AND MORTGAGEE (BY
ACCEPTANCE HEREOF), HAVING BEEN REPRESENTED BY COUNSEL
EACH KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR
DEFEND ANY RIGHTS (a) UNDER THIS MORTGAGE OR ANY RELATED
AGREEMENT OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT
OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE
DELIVERED IN CONNECTION WITH THIS MORTGAGE OR (b) ARISING
FROM ANY BANKING RELATIONSHIP EXISTING IN CONNECTION WITH
THIS. MORTGAGE, AND AGRELES THAT ANY SUCH ACTION OR
PRGIEEDING WILL BE TRIED BEFORE A COURT AND NOT BEFORE A
JURY: MORTGAGOR AGREES THAT IT WILL NOT ASSERT ANY CLAIM
AGAINST WORTGAGEE OR ANY OTHER PERSON INDEMNIFIED UNDER
THIS MORTGAGE ON ANY THEORY OF LIABILITY FOR SPECIAL,
INDIRECT, CONGEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES.

m.  Complste Agreement, This Mortgage, the Note and the other Loan
Documents constitute the complete agreement between the parties with respect to the
subject matter hereof and the Loan Documents may not be modified, altered or amended
except by an agreement in writingsigned by both Mortgagor and Mottgages,

n, Construction Loan, 'Ths Note evidences a debt created by one or more
disbursements made by Mortgagee to Morteagor to finance the cost of the construction of
certain improvements upon the Real Estate-iiaccordance with the provisions of the Loan
Agreement and this Mortgage is a construcuzn) mortgage as such term is defined in
Section 9-313(1)(c) of the Code. The terms and conditions recited and set forth in the
Loan Agreement ate fully incotporated in this Mortgage-and made a part hereof, and an
Event of Default under any of the conditions or provisiansof the Loan Agteement shall
constitute a default hereundet. Upon the occurrence of ahy such Event of Default, the
holder of the Note may at its option declare the Indebtedrsss immediately due and
payable, or complete the construction of said improvements and aifer into the necessary
contracts thetefor, in which case all money expended shall be so much additional
Indebtedness and any money expended in excess of the amount of the-original principal
shall be immediately due and payable with interest until paid at the Defalt Rate. In the
event of a conflict between the terms of the Loan Agreement and this Morigage, the
pravisions of the Loan Agreement shall apply and take precedence over this Mortgage,
This Mottgage secures, among other things, “lines of credit” as the term is defined and
described in 815 TLCS 205/4.1, and will secure not only existing indebtedness, but also
future advances, whether such advances are obligatory or to be made at the option of the
Mottgagee or the secured parties, or otherwise, as are made within twenty (20) years
from the date hereof, to the same extent as if such future advances were made on the date
of execution of this Mortgage, although there may be no advance made at the time of
execution hereof, and although there may be no indebtedness outstanding at the tite any
advance is made. The lien of this Mortgage shall be valid as to all such indebtedness and
future advances from the time this Mortgage is recorded.
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0. Defined Terms. Any capitalized terms used herein but not defined hetein
shall have the meaning ascribed to them in the Loan Agreement.

Signature Page Follows
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IN WITNESS WHEREOF, Mortgagor has executed and delivered this Mortgage the
day and year first above written.

MORTGAGOR:

HESP PROPERTIES, LLC, an llinois limited

liability w% M

Mésidn Now()/ its Managet

STATE OF ILLINOIS )
} 88
COUNTY OF COOK )

I, X_{O\*\‘ dgn WA Qﬂwf-l_ a Notary Public in and for said County, in the State aforesaid,
do hereby certify that Marian Nowacki, manager of HESP PROPERTILES, LLC, an Illinois
limited liability company, who is personally known to me to be-the same person whose narme is
subscribed to the foregoing instrument as such Manager, appeareq bei‘are me this day in person
and acknowledged that he signed and delivered the said instrument as 105 own free and voluntary

acts and as the free and voluntary act of said company, for the uses and purpo%s therein set
forth.

GIVEN under my hand and notarial seal, this '2>.  day of Decewbsy, 2017

S —

NOTARY PUBLIC

(SEAL)
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EXHIBIT A

LEGAL DESCRIPTION OF PREMISES

THE SOUTH 235 FEET OF LOT 4 AND THE NORTH 25 FEET OF LOT 5 IN LAURENCE'S.
SUBDIVISION OF LOT 5 IN CLEAVER AND TAYLOR'S SUBDIVISION OF THE NORTH
1/2 OF THE SOUTHEAST 1/4 OF THE SOUTHWEST 1/4 AND THE NORTH 1/2 OF THE
SOUTHWEST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 3, TOWNSHIP 38 NORTH,

RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS. -

Commonly Known as: 4518-20 8. King Drive, Chicago, Illinois 0(95 5
PIN: 20-03-317-028-0G000
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EXHIBIT B

PERMITTED EXCEPTIONS

Exceptions 11, 12 and 13 as set forth on Schedule B of Greater Iitinois Title Company Insurance
Commitment known as No. 40036211 with an effective date of December 4, 2017,

B-1



