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MORTGAGLE SECURITY AGREEMENT, ASSIGNMENT OF RENTS, AND FIXTURE FILING
Property Location:

613 N. Wells Street
City of Chicago, County of Cook,
State of Illinois

Prepared-and after recording please return to:

Zsodman PLC
1901 St. Antoir= Street, 6'" Floor
' Detrait, MT 48226
Attention: D2:mnali A. Sahu

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENT5 ANMD FIXTURE FILING (this
“Mortgage”) is made on January }\, , 2018, by 613 NORTH WELLS STREZT, LLC, a Delaware limited
liability company (“Mortgagor”), whose address is ¢/o Hawkins Way Capital, 100 Wilslive Boulevard, Suite 1750,
Santa Monica, California 90401, and STROME MEZZANINE FUND 11, LP, a Dclawar limited partnership
{“Mortgagee™), whose address is 100 Wilshire Boulevard, Suite 1750, Santa Monica, Califcrnia 20401, Attn: Mark
Strome.

The Mortgagor does hereby grant, bargain, sell, transfer, assign, mortgage, warrant and convey with M( *RTGAGE,
COVENANTS the Mortgagee and its successors and assigns, all of the following, whether now owned or hereafter”
acquired (collectively, the “Premises”):

(a) real property situated in Cook County, Illinois, more specifically described in Exhibit A attached
(the “Land™), ’

(b) all related easements, rights-of-way, rights, licenses, privileges, hereditaments and appurtenances;

(c) all buildings and improvements now or later located on the Land including, without limitation, all
plant equipment, apparatus, machinery and fixtures of every kind and nature whatsoever now or hereafter located on
or forming part of said buildings, structures and improvements (the “Improvements™),

(d) all rents, issues, revenues, income, profits, accounts and general intangibles arising from the

-
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Premises, or relating to any business conducted by Mortgagor on it, including without limitation, under present or
future leases, licenses or otherwise;

{e) all right, title and interest of Mortgagor in and to the land lying in the bed of any street, road,
avenue, alley or walkway, opened or proposed or vacated, or any strip or gore, in front of or adjoining the Land;

{f) all machinery, apparatus, equipment, fittings, fixtures, and articles of personal property of every
kind and nature whatsoever located now or in the future in or upon the Premises and used or useable in connection
with any present or future operation of the Premises (all of which is called “Equipment™). It is agreed that all
Equipment is part of the Premises and appropriated to the use of the real estate and, whether affixed or annexed or
not, shall for the purposes of this Mortgage unless the Mortgagee shall otherwise elect, be deemed conclusively to
be real estate and mortgaged and warranted to the Mortgagee;

(g) all “as-extracted collateral” and all mineral, oil, gas and water rights, royalties, water and water
stock, if any;
(h) all awards or payments including interest made as a result of the exercise of the right of eminent

domain, the alteration of<ne grade of any street, any loss of or damage to any building or other improvement on the
Premises, any other injury io/or-decrease in the value of the Premises, any refund due on account of the payment of
real estate taxes, assessments or owrer charges levied against or imposed upon the Premises, and the reasonable
attorney fees, costs and disbursemierds incurred by the Mortgagee in connection with the collection of any such
award or payment; and

() all additions, attachments, ncoessions, parts, replacements, substitutions, and renewals of or for
any of the foregoing property of Mortgagor, wretiizi now owned or later acquired and all records (including without
limit computer software) pertaining thereto, and all products and proceeds of the foregoing (whether cash or non-
cash proceeds), including without limitation insurance (and condemnation proceeds.

Unless otherwise indicated, a reference to the “Premises” means 211 and/or any part of the Premises.

To have and to hold the Premises, to the use, benefit and behoof of Moitgagee and its successors and assigns, hereby
releasing and waiving all rights under and by virtue of the homestead zxemption laws of the State of Illinois.

This Mortgage is intended to constitute: (i} a mortgage lien under Illinois tav, fii) a security agreement, financing
statement, and fixture filing under the Uniform Commercial Code (“UCC Ty Illinois, and (iii) a notice of
assignment of rents or profits under Illinois law. This Mortgage is also intended to<nerate and be construed as an
absolute present assignment of the rents, issues and profits of the Premises, Mortgagcr hec=by agreeing, as provided
for pursuant to 765 ILCS 5/31.5, that Mortgagee is entitled to receive the rents, issues-2ad profits of the Premises
prior to an Event of Default (as defined herein) and without entering upon or taking poss:ssion of the Premises.
Although this Assignment constitutes a present, current and absolute assignment of atl Leasés an¢. 5!l rents, issues
and profits from the Premises, so long as no Event of Default has occurred, Mortgagee shall not“deinand that such
rents, issues and profits be paid directly to Mortgagee, and Mortgagor shall have the right to collect._bit.not more
than one (1) month prior to accrual, all such rents, issues and profits from the Premises (including, but nat Ly way of
limitation, all rents payable under any leases), provided, however, that Mortgagor shall collect and receive all such
rents, issues and profits from the Premises as trustee for the benefit of Mortgagee, and shall apply such rents, issues
and profits so collected to the Obligations, to the extent then due, with the balance, so long as no Event of Default
has occurred, to the account of Mortgagor. The term “Obligations” shall mean the obligations of Mortgagor under
any Loan Document (as defined in the Note).

This Mortgage is made to secure when due, whether by stated maturity, demand, acceleration or otherwise, all
existing and future indebtedness (collectively, the “Debt”) to Mortgagee of Mortgagor, including without limit
payment of Three Million Five Hundred Thousand Dollars ($3,500,000.00) as evidenced by that certain Promissory
Note of even date herewith executed by Mortgagor in favor of Mortgagee, and any and all amendments and
amendments and restatements thereof (the “Note™). This reference to a dollar amount does not limit the dollar
amount secured by this Mortgage. The present amount of the Debt secured hereby is $3,500.000.00; the maximum
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amount, including present and future obligations, which may be secured hereby at any one time is $6,000,000.00,
plus interest, plus any disbursements, taxes and insurance on the Premises, plus interest thereon at the rate set forth
in the promissory note(s) or other agreements evidencing the Debt, and any other sums advanced in accordance with
the terms hereof or any of the other documents evidencing or securing the Debt to protect the security of this
Mortgage or any of such other documents. Debt includes, without limit, any and all obligations or liabilities of
whatever amount of Mertgagor to Mortgagee, whether absolute or contingent, direct or indirect, voluntary or
involuntary, liquidated or unliquidated, joint or several, known or unknown; any and all indebtedness, obligations or
liabilities for which Mortgagor would otherwise be liable to Mortgagee were it not for the invalidity, irregularity or
unenforceability of them by reason of any bankruptcy, insolvency or other law or order of any kind, or for any other
reason; any and all amendments, modifications, renewals andfor extensions of any of the above; all reasonable costs
incurred by Mortgagee in establishing, determining, continuing, or defending the validity or priority of its lien or
security interest, or to protect the value of the Premises, or for any appraisal, environmental audit, title examination
or title inspiance policy relating to the Premises, or in pursuing its rights and remedies under this Mortgage or under
any other agreziment between Mortgagee and Mortgagor or instrument by Mortgagor in favor of Mortgagee; all
reasonable costs insurred by Mortgagee in connection with any suit or claim involving or against Mortgagee in any
way related to the Trenises, the Debt or this Mortgage; and all reasonable costs of collecting Debt; all of the above
costs including, withoritlimit, attorney fees incurred by Mortgagee. Subject to the terms and conditions of the Note,
Mortgagor agrees to pay vioiigagee, upon demand, all costs incurred by Mortgagee which are Debt, and until paid
all costs shall bear interest from the time incurred at the highest per annum rate applicable to any of the Debt as
stated in the Note, but not in exczss of the maximum rate permitted by law. Any reference in this Mortgage to
attorney fees shall be deemed a 12frzace to all reasonable fees, charges, costs and expenses of bath in-house and
outside counsel and paralegals, whether-Grnot a suit or action is instituted, and to court costs if a suit or action is
instituted, and whether attorney fees or court costs are incurred at the trial court level, on appeal, in a bankruptcy,
administrative or probate proceeding or otlernvise. Notwithstanding the foregoing, this Mortgage shall not secure
that part of the Debt, if any, which constitutes { ¢razamer loan, other than a consumer loan made at the same time as
this Mortgage and specifically referenced as Ueing secured by this Mortgage (and all extensions, renewals,
modifications or replacements thereof).

Mortgagor, on a continuing basis, warrants, covenaufs and agrees to and with Mortgagee, which covenants,
warranties and agreements, to the extent permitted by law, shal'‘07"deemed to run with the land, as follows;

1. Payment of Debt; Performance of Obligations. The Mor:gagor shall promptly pay when due, whether
by maturity, acceleration or otherwise, the Debt for which the Mortgzgoris liable, pursuant to the terms and

conditions of the Note, and shall promptly perform all obligations to wiich zne Mortgagor has agreed under the
terms of this Mortgage, the Note and any loan documents evidencing, ‘sécwing, supporting and/or made in
connection with the Debt (collectively, the “Loan Documents™).

2. Covenants of Title. The Mortgagor has good and indefeasible title to the entii= Premises in fee simple and
with good right and full power to sell, mortgage and convey the same, the Premises are fre and' clear of liens and
encumbrances, except for those encumbrances listed on Exhibit B attached hereto, ir-ziav (the “Permitted
Encumbrances”), and those which may be created in accordance with the terms hereof, and Mortgapor will warrant
and defend the Premises against all lawful claims and demands whatsoever. The Mortgagee shall nz've the right. at
its option and in its sole discretion, to take whatever action it may deem necessary, from time to time, (co7.efend or
uphold the lien of this Mortgage or otherwise enforce any of the rights of Mortgagee hereunder or any obligation
secured hereby, including without limitation, the right to institute appropriate legal proceedings for such purposes. If
the Premises are encumbered by Permitted Encumbrances, the Mortgagor shall perform all obligations and make all
payments as required by the Permitted Encumbrances. The Mortgagor shall provide to the Mortgagee copies of all
writings pertaining to Permitted Encumbrances, and the Mortgagee is authorized to request and receive that
information from any other person without the consent or knowledge of the Mortgagor.

3. Taxes. Mortgagor must pay prior o delinquency all taxes, tevies, charges and assessments {individually
and collectively, an “Imposition™), imposed by any public or quasi-public authority or utility company which are {or
if not paid, may become} a lien on all or part of the Premises or any interest in it, or which may cause any decrease
in the valug of the Premises or any part of it. If any such Imposition becomes delinquent, Mortgagee may require
Mortgagor to present evidence that they have been paid in full, on ten (10) days’ written notice by Mortgagee to
Mortgagor. Notwithstanding the foregoing provisions of this Section 3, Mortgagor may, at its expense, contest the
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validity or application of any Imposition by appropriate legal proceedings promptly initiated and conducted in good
faith and with due diligence, provided that (i) Mortgagee is reasonably satisfied that neither the Premises nor any
part thereof or interest therein will be in danger of being sold, forfeited, or-lost as a result of such contest, and (ii)
Mortgagor shall have posted a bond or furnished such other security as may be reasonably required from time to
time by Mortgagee.

4. Change in Taxes. In the event of the passage of any law or regulation, state, federal or municipal, after the
date of this Mortgage in any manner changing or modifying the laws now in force goverming the taxation of
mortgages or debts secured by mortgages, or the manner of collecting such taxes, Mortgagor shall upon request of
Mortgagee pay all such taxes, duties or other charges in addition to principal and interest, including all documentary
stamp and intangible taxes, but excluding income taxes based solely on Mortgagee’s income.

5. Irsurince. Mortgagor shall at all times provide, maintain and keep in force such insurance in such
amounts and azainst such risks on or pertaining to the Premises as is customary in the industry for companies of
established repuiation engaged in the same or similar businesses and owning or operating similar properties, or as
Morigagee shall fr=m ‘ime to time reasonably request {other than earthquake insurance), and in any event including:
{(a} during construction {i7 any), all-risks package of builder’s risk insurance, including owner’s, contractor’s, and
employer’s liability insuranc?, workmen’s compensation insurance, and physical damage insurance; (b) insurance
against loss by fire, risks coverzd by the so—called extended coverage endorsement, and other risks as Mortgagee
may reasonably require, in amoun‘s-equal to not less than one hundred percent (100%) of the full replacement value
of the Premises; (c) steam boiler,-zupchinery, and other insurance of the types and in amounts as Mortgagee may
require, but in any event not less than customarily carried by persons owning or operating like properties; (d) if the
Premises are located in an area that has_been identified by the United States Department of Housing and Urban
Development as an area having special flcod bazards and if the sale of flood insurance has been made available
under the National Flood Insurance Act of 19¢8 #¢ uther applicable law or regulation, flood insurance in an amount
at least equal to the replacement cost of any imprisvements on the Premises or to the maximum limit of coverage
made available with respect to the particular type of sroparty under the National Flood Insurance Act of 1968 or
such other applicable law or regulation, whichever is-less; (e} business interruption and/or against rent loss or
abatement of rent, covering payment of rent and like chargss from the Premises over a term of not less than twelve
{12) months, in an amount of at least equal to the aggregate uprual amount payable from time to time under the
Note; (f) comprehensive general liability insurance against claims for personal injury, death, or property damage
occurring on, in, or about the Premises, or arising from or connsetcd with the use, conduct, or operation of
Mortgagor’s business in the amount from time to time required by Mortgagee; and (g) such other policies which
may be acceptable to, and/or requested by, Mortgagee. All insurance policies piquired hereby (“Policies™) shall: (a)
contain an endorsement or agreement by the insurer that any loss shall be payable in accordance with the Policy
notwithstanding any act or negligence of Mortgagor which might otherwise resuitin ¥orfeiture of said insurance, and
the further agreement of the insurer waiving all rights of set off, counterclaim or decuctions against Mortgagor; (b)
provide that the amount payable for any loss shall not be reduced by reason of cotinsurance; (c) be issued by
companies and in amounts reasonably satisfactory to Mortgagee: provided. that such amounts shall not be increased
above the higher of replacement value or the amount of the Loan (as defined in the Note); and.{d}@ame Mortgagor
and Mortgagee as insureds, as their respective interests may appear, and have attached thereto a imnitragee’s “lender
loss payable” and/or “additional insured” endorsement for the benefit of Mortgagee in form (satisfactory to
Mortgagee. Mortgagor shall furnish Mortgagee with certificates of insurance in form and substance sgtztactory to
Mortgagee. Not less than 5 days prior to the date the premium is due for each Policy, Mortgagor shali furnish
Mortgagee with evidence satisfactory to Mortgagee of the payment of the premium. Not less than 30 days prior to
the expiration of any certificate of insurance required to be delivered hereunder, Mortgagor shall furnish Mortgagee
with a replacement certificate and/or other evidence satisfactory to Mortgagee of the extension and continuance in
force of the insurance coverage. Each Policy shall contain a provision that such policy will not be cancelled,
amended or reduced in amount or scope without at least 30 days’ prior written notice to Mortgagee. If such
insurance, together with written evidence of the premium having been paid, are not delivered to Mortgagee at least 5
days prior to the expiration of such insurance, Mortgagee shall have the right, but without obligation to do so,
without netice to or demand upon Mortgagor and without releasing Mortgagor from any obligation under this
Mortgage, to obtain such insurance or like insurance through or from any insurance agency or company acceptable
to it, pay the premium for such insurance, and add the amount of the premium to the loan secured by this Mortgage,
and this amount shall bear interest at the applicable rate of interest set forth in the Note. The Mortgagee shail not be
responsible for such insurance or for the collection of any insurance monies, or for any insoivency of any insurer or



1801718044 Page: 6 of 16

UNOFFICIAL COPY

insurance underwriter. In the event that the Premises is sold to Mortgagee at any foreclosure sale under this
Mortgage, Mortgagor hereby assigns to Mortgagee all unearned premiums on all policies of insurance covering the
Premises and agrees that any and all unexpired insurance covering the Premises shall inure to the benefit of and pass
to Mortgagee at the time of such foreclosure sale.

6. Waste. Mortgagor must not commit or allow any waste of the Premises. Mortgagor must perform all other
acts which from the character or use of the Premises may be reasonably necessary to maintain and preserve its value
and utility.

7. Pavment of Other Obligations. Mortgagor must immediately discharge any lien, encumbrance and other
security interest on the Premises which Mortgagee has not consented to in writing, Moitgagor must pay when due-
{and in all instances before the same become liens or encumbrances against the Premises) each obligation secured by
or reduciblC to a lien, security interest, charge, encumbrance, or any other claim of any kind, which now does or
later may encuriier or appear to encumber all or part of the Premises or any interest in it, whether the lien, charge or
encumbrance is or would be senior or subordinate to this Mortgage, If Mortgagor fails to pay any taxes,
assessments, or otter charges in the time provided above and is not contesting the same pursuant to Section 3,
Mortgagee has the option (but not the obligation) to do so and Mortgagor agrees to repay all amounts so expended
by Mortgagee immediately vipon demand, together with interest at the highest lawful default rate which could be
charged by Mortgagee on the Mote. This Section 7 is subject to any right granted to Mortgagor in Section 3 to
contest in good faith claims and-iiens for labor done and materials and services furnished in connection with
construction of the Improvements: Mortgagor shall maintain exclusive fee ownership and marketable title to the
Premises and immediately commence toCuie and proceed diligently to complete, or cause to be cured, any defect in
the title to the Premises which is reasonuhly expected to have a material adverse effect on the value or marketability
of the Premises.

8 Assignment of Leases and Rents. As additional security for the Debt, the Mortgagoer assigns to the
Mortgagee all oral or written leases, and the rents, issues, income and profits under all leases or licenses of the
Premises, present and future (but withoul an assumptioi by Mortgagee of liabilities of Mortgagor under any such
leases by virtue of this assignment), and Mortgagor hereby-aszigns to Mortgagee the rents, issues and profits of the
Premises. Until the occurrence of an Event of Default, Mortgagsrshall have the right to receive and collect such
rents, issues and profits. Upon the occurrence of an Event of Defait, Mortgagee may elect to receive and collect
said rents, issues and profits personally or through a receiver, and Mcrtzagor hereby consents to the appointment of
a receiver if believed necessary or desirable by Mortgagee to enforce its r'ghts under this Section and such receiver
shall have all the rights and powers permitted by the laws of the State-of/illinois. The collection of rents by
Mortgagee shall in no way waive the right of Morigagee to foreclose this Marigage in the event of any Event of
Default. Mortgagor shall at no time collect advance rent under any lease or occupan~y agreement pertaining to the
Premises in excess of one month (other than as a security deposit) and Mortgagee shull nat be bound in any respect
by any rent prepayment in violation of this prohibition. Mortgagor shall materially ¢oraply with and perform as
required all obligations and restrictions imposed upon Mortgagor or the Premises under applicabi- deed restrictions,
restrictive covenants, casements, leases, land contracts, condominium or planned unit deverspiosin documents, or
other agreements affecting the Premises, but this is not a consent by Mortgagee to take subjesi to any of these
agreements, and Mortgagee does not assume any obligations under these agreements,

If Mortgagor, at or immediately prior to such taking of possession by or on behalf of Mortgagee, has
operated a business upon the Premises other than the rental thereof, the authority granted herein to so take
possessicn of the Premises shall also include the autherity and power to take possession of the receipts of such
business and, if appropriate, to operate such business, and the receipts thereof shall be deemed herein to be a form of
rents.

Upon the occurrence of and during the continuance of an Event of Default beyond any applicable notice
and cure periods, Mortgagor shall, on demand, deliver to Mortgagee from time to time all security deposits made by
lessees to Mortgagor under the terms of any lease of all or part of the Premises. These funds shall be held by
Mortgagee without interest payable to Mortgagor and as a part of and commingled with Mortgagee’s general funds.
These funds, however, will be repayable to lessees pursuant to the provisions of the leases under which security
deposits are made. In the event of any conflict between the provisions of this paragraph and the provisions of a
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specific separate assignment of rents and/or assignment of lease(s), the provisions of the specific assignment(s} shall
be deemed to govern over the provisions of this paragraph.

9, Security Apreement. This Mortgage also constitutes a security agreement within the meaning of the UCC
and the Mertgagor grants to the Mortgagee a security interest in any Equipment and other personal property
included within the definition of Premises. Accordingly, the Mortgagee shall have all of the rights and remedies
available to a secured party under the UCC. Upon the occurrence of an Event of Default under this Mortgage, the
Mortgagee shall have, in addition to the remedies provided by this Mortgage, the right fo use any method of -
disposition of collateral authorized by the UCC with respect to any portion of the Premises subject to the UCC.

10, Fixture Filing, This Mortgage also constitutes a financing statement filed as a fixture filing under the
UCC with respect to goods which are or are to become fixtures relating to the Land and as to which Mortgagor is the
debtor andvecard owner of the Land and Mortgagee is the secured party. It is to be recorded in the real estate
records of the County in which the Land is located.

L1 Reimburz:m_nt of Advances. If the Mortgagor fails to perform any of its obligations under this Mortgage
(subject to any applicaul: notice and cure periods), or if any action or proceeding is commenced which affects
Mortgagee’s interest in tiie remises -(including but not limited to a lien priority dispute, eminent domain, code
enforcement, insolvency, bankruptey or probate proceedings) and the same is not dismissed, vacated or bonded
within the time periods required-under the Loan Documents, then the Morigagee at its sole option may make
appearances, disburse sums and talC zay action it deems necessary to protect its interest (including but not limited to
disbursement of reasonable attorneys’ zna'\paralegals’ fees and entry upon the Premises to make repairs). Any
amounts disbursed shall become additional Debt, shall be immediately due and payable upon notice from the
Mortgagee to the Mortgagor, and shall bear interest at the highest rate permitted under any instrument(s) or

agreement(s) evidencing any of the Debt, but nat.ia.Cxcess of the maximum rate permitted by law.

12, Due on Transfer. Other than Allowed Trans ers (as defined in the Note), if all or any part of the Premises
or any interest in the Premises is conveyed, assigned oriyisferred by deed, land contract or other instrument, or if
title to the Premises shall become vested in any other perssinGr party in any manner whatsoever, or if there is any
disposition of legal or beneficial title to a controlling interest Of iviortgagor, in each case without the Mortgagee’s
prior written consent, Mortgagee may, at its sole option, declaré 2ne Debt to be immediately due and payable.
Mortgagee may (but shall not be obligated to) deal with and may enicr info any contract or agreement with the
successor(s) in interest with reference to this Mortgage in the same mganey as with Mortgagor, without in any
manner discharging or otherwise affecting the lien of this Mortgage or Mortgazor’s liability under this Mortgage or
upen the Debt.

13. No Additional Liens or Encumbrances. The Mortgagor covenants not t¢ enter into, suffer or permit to
exist any mortgage, security agreement, assignment of leases and rentals or other agre<went granting a lien against
the interest of the Mortgagor in the Premises, other than Permitted Encumbrances, without tlie prior written consent
of the Mortgagee in each instance,

14, Damages and Insurance and Condemnation Proceeds. Mortgagor hereby absolutely ¢nd irrevocably
assigns 1o Mortgagee, and authorizes the payor to pay to Mortgagee, the following claims, causes of actior, awards,
payments and rights to payment: (a) all awards of damages and all other compensation payable directly or indirectly
because of a condemnation, proposed condemnation or taking for public or private use which affects all or part of
the Premises or any interest in it; (b) all other awards, claims and causes of action, arising out of any warranty
affecting all or any part of the Premises, or for damage or injury to or decrease in value of all or part of the Premises
or any interest in it; (c) all proceeds of any insurance policies payable because of loss sustained to all or part of the
Premises {(excluding loss of rents insurance and debris removal proceeds so long as no Event of Default has occurred
and is continuing); and {d} all interest which may accrue on any of the foregoing, Mortgagor must immediately
notify Mortgagee in writing if: {a) any damage occurs or any injury or loss is sustained in the amount of $250,000 or
more to all or part of the Premises, or any action or proceeding relating to any such damage, injury or loss is
commenced; or (b} any offer is made, or any action or proceeding is commenced, which relates to any actual or
proposed condemnation or taking of all or part of the Premises. If Mortgagee chooses to do so, it may in its own
name appear in or prosecute any action or proceeding to enforce any cause of action based on warranty, or for
damage, injury or loss to all or part of the Premises, and it may make any compromise or sett!ement of the action or
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proceeding. Mortgagee, if it so chooses, may participate in any action or proceeding relating to condemnation or
taking of all or part of the Premises, and may join Mortgagor in adjusting any loss covered by insurance. All
proceeds of these assigned claims, other property and rights which Mortgagor may receive or be entitled to must be
paid to Mortgagee. In each instance, Mortgagee shall have the right to apply those proceeds first toward
reimbursement of all of Mortgagee’s costs and expenses of recovering the proceeds, including atforneys” fees, If, in
any instance, each and all of the following conditions are satisfied in Mortgagee’s reasonable judgment, Mortgagee
shall permit Mortgagor to use the proceeds (“Net Claims Proceeds™) to pay costs of repairing or reconstructing the
Premises in the manner described below: (a) the plans and specifications, cost breakdown, construction contract,
construction schedule, contractor and payment and performance bond for the work of repair or reconstruction must
all be reasonably acceptable to Mortgagee; (b) Mortgagee must receive evidence satisfactory to it that after repair or
reconstruction and stabilization, the Premises would support the loan-to value and debt service coverage ratios that
were required in connection with the original underwriting of this loan; (c) the Net Claims Proceeds must be
sufficient i’ Mortgagee’s reasonable determination to pay for the total cost of repair or reconstruction, including all
associated deveiopment costs and interest projected to be payable on the Debt until the repair or reconstruction is
complete; or Mortagor must provide and deposit with Mortgagee its own funds in an amount equal to the
difference between ine Net Claims Proceeds and a reasonable estimate, made by Mortgagor and found acceptable by
Mortgagee, of the total ost of repair or reconstruction; (d} no Event of Default shall have occurred and be
continuing; and (e) the repaior reconstruction of the Premises shall be completed not later than three (3) months
prior to the Maturity Date {rs defined in the Note}. If Mortgagee finds that the foregoing conditions are met,
Mortgagee must hold the Net Clainis Proceeds and any funds which Mortgagor is required to provide in an interest-
bearing account and must disburel tnem periodically in installments (but not more than once per month) to
Mortgagor to pay costs of repair or recorsintction upon periodic presentation of evidence reasonably satisfactory to
Mortgagee that repair or reconstruction for the payment application has been completed satisfactorily and lign-
free. However, if Mortgagee finds that one or more of the conditions are not satisfied, it may apply the Net Claims
Proceeds to pay or prepay (without premium) Gopie Or all of the Debt in such order and proportions as it in its sole
discretion may choose. If Mortgagee makes Net'( laims Proceeds or other funds under this section available, such
Net Claims Proceeds or funds shall be disbursed on ‘erm; and conditions in accordance with market or industry
standards for commercial lenders. So long as Morigagar receives the insurance proceeds from Mortgagee,
Mortgagor shall promptly and diligently restore the Premiz=z 15 the equivalent of its condition immediately prior to
the casualty or to such other improved condition as is necessary o .comply with the requirements of this Mortgage
and/or any applicable governmental entity. Disbursements of suc #isurance proceeds shall be in accordance with
Mortgagee's customary construction loan disbursement procedurer..~Any proceeds held by Mortgagee upon
Mortgagor’s failure to satisfy the conditions to disbursement within the tizne allowed above shall be applied to the
obligations outstanding under the Note.

15. Events of Default/Acceleration. Upon the occurrence of any of the follzwirg (each sometimes referred to
as an “Event of Default™), the Mortgagee shall be entitled to exercise its remedies under this Mortgage or as
otherwise provided by law: (a) the Mortgagor shall fail to pay when due any amount payable under the Note, or
Mortgagor fails to perform any obligation to pay money which arises under this Mortgzige or any other Loan
Document, where such failure shall continue for a period of five (5) days after such amcunt i="due; or; (b) the
Mortgagor (i) fails to observe or perform any other term of the Note beyond any applicable notice’and cure period,
or (ii) makes any materially incorrect or misieading representation in any financial statement or warczity, certificate,
financial statement, report, notice, or other writing furnished by or on behalf of Mortgagor and deliverid to the
Mortgagee and such false or misleading representation or warranty is reasonably expected to have a material adverse
effect on the assets, condition or prospects of Mortgagor or the Premises; {¢) the Mortgagor fails to observe or
perform any term of, or defaults under, this Mortgage, and such failure continues for thirty (30) days after
Mortgagor’s receipt of demand for cure (or, if cure cannot reasonably be effective within such thirty (30) day period,
then Mortgagor’s cure period shall extend, so long as Mortgagor continuously and diligently pursues cure, for such
period as is reasonably required to effect cure, not to exceed forty-five (45) days in total); {(d) the Mortgagor
dissolves, liquidates, merges, consolidates, or ceases to be in existence for any reason; (e) the Mortgagor (i) makes
an assignment for the benefit of creditors, (ii) consents to the appointment of a custodian, receiver, or trustee for
itself or for a substantial part of its assets, or (iii} commences any proceeding under any bankruptcy, reorganization,
liquidation, insolvency or similar laws of any jurisdiction; (f) a custodian, receiver, or trustee is appointed for the
Mortgagor or for a substantial part of its assets without its consent and is not removed within 60 days after the
appointment; (g) proceedings are commenced against the Mortgagor under any bankruptcy, reorganization,
liquidation, or similar laws of any jurisdiction, which would reasonably be expected to have a material adverse
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effect on the ability of Mortgagor to repay the Debt; and those proceedings remain undismissed, bonded or vacated
for 60 days after commencement, or the Mortgagor consents to the commencement of those proceedings; (h) any
judgment is entered against the Mortgagor, or any attachment, levy, or garnishment is issued against any property of
the Mortgagor which would reasonably be expected to have a material adverse effect on the ability of Mortgagor to
repay the Debt and is not dismissed, bonded or vacated within sixty (60) days after the filing or other institution
thereof; (i) any proceedings are instituted for the foreclosure or collection of any mortgage, judgment or lien
affecting the Premises; or (j) unless expressly permitted by this Mortgage or the Loan Documents, all or any part of
the Premises or any direct, indirect, legal, equitable or beneficial interest therein is assigned, transferred or sold
without Mortgagor’s prior written consent.

16. Remedies. Upon the occurrence of any Event of Default, the Mortgagee may exercise all of the rights,
powers, and remedies expressly or impliedly conferred on or reserved to it under this Mortgage or any other related
document, <t now or later existing at law or in equity, including without limitation the following: (a) declare the
Debt to be immidiately due without notice and, at Mortgagee’s option, (i) to bring suit therefor, or (ii) to bring suit
for any delinquent payment of or upon the Debt, or (iii) to take any and all steps and institute any and all other
proceedings that Mortsagee deems necessary to enforce payment of the Debt and performance of other obligations
secured hereunder and to protect the lien of this Mortgage; (b) foreclose this Mortgage pursuant to the [Hinois
Mortgage Foreclosure Law, 735 ILCS 5/15-1101, et. Seq. (the “Act”™); (c) exercise any of its rights, powers, or
remedies pursuant to the "UCC; and (d) exercise any other rights and remedies under this Mortgage, any
instrument(s} or agreement(s) evidencing, securing, supporting or made in connection with the Debt or otherwise
available at law, in equity or otherisz. The Mortgagee in any suit to foreclose this Mortgage shall be entitled to the
appointment of a receiver of the rents, 'cases, and profits of the Premises in accordance with Illinois law and the
Mortgagor specifically consents to that wopomtment if it is believed necessary or desirable by Mortgagee to enforce
its rights under this Mortgage. By executiny th.is Mortgage, the Mortgagor waives, in the event of a foreclosure of
this Mortgage or the enforcement by the Morgazes of any other rights and remedies in this Mortgage, any right
otherwise available in respect to marshalling of ass:ts which secure the Debt or to require the Mortgagee to pursue
its remedies against any other such assets. The Mortrago: waives, to the extent permitted by law, ali errors and
imperfections in any proceedings instituted by the Mongzgass o enforce any of its rights and remedies. Acceleration
of the Debt as provided in this Mortgage shall trigger any 2priicable prepayment premium or formula. Neither the
acceptance of this Mortgage nor its enforcement in any manrérshall prejudice the right of Mortgagee to realize
upon or enforce any other security now or later held by Mortgage<, /idortgagor promises and agrees that the rights
of Mortgagee under this Mortgage, and with respect to any other security now or later held by Mortgagee, may be
enforced in such order and manner as Mortgagee may determine in its sole andabsolute discretion.

16.1 Mortgagor’s Obligations and Mortgagee’s Rights Not Waivea. By accepting payment of any sum
secured by this Mortgage after its due date, or by accepting late performance 41 iy obligation secured by this -
Mortgage, or by making any payment or performing any act on behalf of Mortgagor that Mortgagor was obligated to
make or perform under this Mortgage but failed to make or perform, or by adding ony payment so made by
Mortgagee to the Note secured by this Mortgage, Mortgagee does not waive its right eitner\to require prompt
payment when due of all other sums so secured or to declare default for failure to make any sech/p=ompt payment or
to perform any such act. No failure or delay on the part of Mortgagee or any holder of the Note‘orihis Mortgage in
the exercise of any power, right or privilege hereunder shall operate as a waiver thereof. No siliglz or partial
exercise of any such power, right or privilege shall preclude other or further exercise thereof or of any cther right,
power or privilege. No exercise of any right or remedy of Mortgagee under this Mortgage shall constitute a waiver
of any other right or remedy contained in this Mortgage or provided by law. All rights and remedies existing under
this Mortgage are cumulative to, and not exclusive of, any rights or remedies otherwise available.

16.2  Mortgagee's Right to Perform Acts that Mortgagor Fails to Perform. If Mortgagor fails to make
any payment when due or to do any act required to be made or performed under this Mortgage, then Mortgagee,
without notice to or demand upon Mortgagor and without releasing Mortgagor from any obligation under this
Mortgage, may, but are not required to, make or do the same in such manner and to such extent as it may deem
necessary or desirable to protect the security of this Mortgage. Mortgagee is authorized to (i) enter upon the
Premises for such purposes; (ii) appear in and defend any action or proceeding purporting to affect the security of
this Mortgage or the rights or powers of Mortgagee: and (iii) pay, purchase, contest or compromise any
encumbrance, charge, lien or claim of lien, in whole, in part and/or in installments, which in the judgment of
Mortgagee appears to be prior or superior to the lien of this Mortgage, the judgment of Mortgagee being conclusive
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of the matter as among the parties to this Mortgage. In exercising the above powers, Mortgagee may pay necessary
costs and expenses, employ counsel, consultants, any other agents or independent contractors, and pay fees,
compensation, and costs thereof. Mortgagor promises and agrees to pay immediately upon demand all amounts so
expended by Mortgagee (including all such costs, expenses and attorneys’ fees) under this Section 16.2, together
with any fees charged by Mortgagee in regard to such activity by Mortgagee and interest from the date of
expenditure at the applicable rate of interest set forth in the Note, with payment of such amounts being secured by
this Mortgage,

17. Indemnification. Mortgagor hereby indemnifies and agrees to hold harmless Mortgagee and its directors,
officers, shareholders, agents and employees (individually and collectively the “Indemnitees™) from and against: (i)
any and all claims, demands, actions, liabilities, or causes of action that are asserted against any Indemnitee by any
person or entity if the claim, demand, action, liability, or cause of action, directly or indirectly, relates to a claim,
demand, ascon, liability, or cause of action that the person or entity has or asserts based upon, arising out of, or in
connection witk -the Premises, the conduct of Mortgagor, any action or non-action by Mortgagor in connection with
the Premises, o/ th's Mortgage; and (ii} any and all claims, liabilities, losses, costs, or expenses (including court
costs and attornev: fres) that any Indemnitee suffers or incurs as a result of the assertion of any such claim,
demand, action, liabil'cy br cause of action. The foregoing indemnity shall survive the release of this Mortgage,
whether such release is az'a résult of payment of the indebtedness secured hereby, foreclosure, acceptance of a deed
in lieu of foreclosure, other aciien, or otherwise.

18. Representations by Moxrtgz or. Mortgagor represents and warrants that: (a) the execution and delivery of
this Mortgage and the performance of t'ic abligations it imposes do not viclate any law, do not conflict with any
agreement by which it is bound, and dc not require the consent or approval of any governmental authority or any
third party; (b) this Mortgage is a valid ard binding agreement, enforceable according to its terms; and {c)
Mortgagor has all licenses and approvals neccssun/to carry on its business as presently conducted and as will be
conducted on the Premises. Mortgagor, if other thau a natural person, further represents that: (a} it is duly organized,
existing and in good standing pursuant to the laws undcr which it is organized; and (b) the execution and delivery of
this Mortgage and the performance of the obligations-it-imposes (i) are within its powers and have been duly
authorized by all necessary action of its governing body;-ard (ii) do not contravene the terms of its articles of
incorporation or organization, its by-laws, or any partnership-zgriement, operating agreement or other agreements
governing its affairs.

19. Notices. All notices, requests and demands to or upon the respective parties hereto shall be deemed to have
been given or made five business days after a record has been deposited.ip/the mail, as first class, certified or
registered mail postage prepaid, or one business day after a record has been dzpesited with a recognized overnight
courier, charges prepaid or to be billed to the sender, or on the day of delivery it dziivered manually with receipt
acknowledged, in each case addressed or delivered to the address for such party se: forth below, or to such other
address as may be hereafter designated in writing by the respective parties hereto by'a notice in accord with this
Section. Mortgagor hereby requests that a copy of notice of default and notice of sale be mailea)to it at the address
set forth below. That address is also the mailing address of Mortgagor as debtor under tieUIC. Mortgagee’s
address given below is the address for Mortgagee as secured party under the UCC.

Addresses for Notices to Mortgagor: c/o Hawkins Way Capital
Attention: Karan Suri
100 Wilshire Boulevard
Suite 1750
Santa Monica, California 90401

Address for Notices to Mortgagee: Strome Mezzanine Fund Il, L.P.
Attention: Mark Strome
100 Wilshire Boulevard
Suite 1750
Santa Monica, California 90401
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20. Miscellaneous. This Mortgage constitutes the entire agreement of Mortgagor and Mortgagee with respect
to the subject matter of this Mortgage. No amendment of this Mortgage shall be effective unless the same shall be
in writing and signed by Mortgagor and Mortgagee. If any provision of this Mortgage is in conflict with any statute
or rule of law or is otherwise unenforceable for any reason whatsoever, then the provision shall be deemed null and
void to the extent of such conflict or unenforceability and shall be deemed severable from but shall not invalidate
any other provisions of this Mortgage. No waiver by the Mortgagee of any right or remedy granted or failure to
insist on strict petformance by the Mortgagor shall affect or act as a waiver of any right or remedy of the Mortgagee,
nor affect the subsequent exercise of the same right or remedy by the Mortgagee for any subsequent default by the
Mortgagor. Ali rights and remedies of the Mortgagee under this Mortgage, the other instruments and agreements
evidencing, securing, supporting or made in connection with the Debt are cumulative. If there is more than one
Mortgagor, their obligations under this Mortgage shall be joint and several. This Mortgage shall in all respects be
governed by and construed in accordance with the laws of the State of [llinois. This Mortgage shall bind and these
rights shalloe to the benefit of the partics and their respective heirs, successors and assigns. This shall not be
deemed a conssit by Mortgagee to a conveyance by Mortgagor of all or part of the Premises or of any ownership
interest in Morgaor. The Mortgagee may provide, without any limitation whatsoever, any information or
knowledge the Morigazee may have about the undersigned or any matter relating to this Mortgage and any related
documents to the Morizagee’s subsidiaries or affiliates or their successors, or to any one or more purchasers or
potential purchasers ot #ius Mortgage or any related documents, and Mortgagor waives any right to privacy
Mortgagor may have with vespert to such matters. The Mortgagor agrees that the Mortgagee may at any time sell,
assign or transfer one or more interasts or participations in all or any part of its rights or obligations in this Mortgage
te one or more purchasers whethuor oriot related to the Mortgagee. The Mortgagor shall execute, acknowledge and
deliver any and all such further conveyarves, documents, mortgages and assurances, and do or cause to be done all
such further acts, as Mortgagee may rea onably require to confirm and protect the lien of this Mortgage or otherwise
to accomplish the purposes hereof forthwith upon the request of Mortgagee whether in writing or otherwise.
Mortgagor represents that its exact name is its'na’ar as set forth in this Mortgage and that Mortgagor is located (as
determined pursuant to Article 9 of the UCC) in Exaibit C attached hereto and incorporated herein, unless otherwise
expressly specified in this Mortgage. Mortgagor will give NMortgagee not less than 90 days prior written notice of all
contemplated changes in Mortgagor’s name, location, chief-executive office, or principal place of business, but the
giving of this notice shall not cure any Event of Default caused by this change. Notwithstanding the foregoing, the
parties intend that the terms used herein which are defined in/th2 UCC have, at all times, the broadest and most
inclusive meanings possible. Accordingly, if the UCC shall in'th< fiture be amended or held by a court to define
any term used herein more broadly or inclusively than the UCC in effest on the date of this Agreement, then such
term, as used herein, shall be given such broadened meaning. If the UCC sliail in the future be amended or held by a
court to define any term used herein more narrowly, or less inclusively, than the UCC in effect on the date of this
Agreement, such amendment or holding shall be disregarded in defining ‘crtas used in this Agreement. The
undersigned is duly authorized to sign and deliver this Mortgage and to bind Mortgagor to the terms and conditions
hereof.

21, Continuation/Reinstatement. 1f any payment on any of the Debt is wholly or partially invalidated, set
aside, declared fraudulent or required to be repaid to the Mortgagor or anyone representing. the Mortgagor or the
Mortgagor's creditors under any bankruptcy or insolvency act or code. under any state or federai.iaw, or under
common law or equitable principles, or any liability is sought to be imposed against Mortgage¢ Jeloting to any
matter as to which Mortgagor agreed fo indemnify Mortgagee under this Mortgage, including, withou: tinit, as to
the presence of Hazardous Substances (as defined in the Environmental Indemnity Agreement executed as of even
date herewith) on, in or about the Premises, whether this matter is known or unknown, now or later exists (excluding
only matters which arise after any acquisition by Mortgagee of the Premises, by foreclosure, deed in lieu of
foreclosure or otherwise, to the extent due to the wrongful act or omission of Mortgagee), then this Mortgage shall
remain in full force and effect or be reinstated, as the case may be, until payment in full to the Mortgagee of the
repaid amounts or to the extent of all liability, costs and expenses (including, without limit, attorney fees) incurred
by Mortgagee as the direct or indirect result thereof, as applicable. If this Mortgage must be reinstated, the
Mortgagor agrees to execute and deliver to the Mortgagee a new mortgage in form and substance acceptable to the
Mortgagee, covering the Premises.

22. . Pledge. Mortgagor agrees that: (a} without notice to or the consent of the Mortgagor, the Mortgagee may

(i) take any action it chooses against any collateral for the Debt, or against any other person liable for the Debt, (ii)
release any person liable for the Debt, release any collateral for the Debt, and neglect to perfect any interest in any

10
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such collateral, (iii) forbear or agree to forbear from exercising any rights or remedies, including any right to setoff,
that it has against any person liable for the Debt, or any other collateral for the Debt, or (iv) renew, extend, modify
or amend any Debt, and deal with any person liable for the Debt as it chooses; (b) none of the Mortgagor’s
obligations under this Mortgage shall be affected by (i) any act or omission of the Mortgagee, (ii) the voluntary or
involuntary liquidation, sale or other disposition of all or substantially all of the assets of Mortgagor, (iii) any
receivership, insolvency, bankruptey, reorganization or other similar proceedings affecting Mortgagor or any of its
assets, or (iv) any change in the composition or structure of any Mortgagor, including a merger or consolidation with
any other entity; (c) the Mortgagee’s rights under this Section and this Mortgage are unconditional and absolute,
regardless of the unenforceability of any provision of any agreement between Mortgagor and the Mortgagee, or the
existence of any defense, setoff or counterclaim that any other party may be able to assert against the Mortgagee;
and (d) it waives all rights of subrogation, contribution, reimbursement, indemnity, exoneration, implied contract,
recourse to security, and any other claim (as that term is defined in the federal Bankruptcy Code, as amended from
time to tim~} that it may have or acquire in the future against any person liable for the Debt, or any collateral for the
Debt, because ~f the existence of this Mortgage, or the Debt, or the Mortgagee’s availing itself of any rights or
remedies under this Mortgage.

23. WAIVER 07 UJRY TRIAL. THE MORTGAGEE AND THE MORTGAGOR KNOWINGLY AND
VYOLUNTARILY WAIYVE “NY RIGHT EITHER OF THEM TO HAVE TO A TRIAL BY JURY IN ANY
PROCEEDING (WHETJER- SOUNDING IN CONTRACT OR TORT) WHICH 1S IN ANY WAY
CONNECTED WITH THIS.-OR ANY RELATED AGREEMENT, OR THE RELATIONSHIP
ESTABLISHED UNDER THLM. "¢HIS PROVISION MAY ONLY BE MODIFIED IN A WRITTEN
INSTRUMENT EXECUTED BY THE MiORTGAGEE AND THE MORTGAGOR.

24, Business Purpose. The proceeds of 1ae Debt referred to herein shall be used solely for business purposes
and in furtherance of the business affairs of Mcrigagor, and the Obligations secured by this Mortgage constitute (i) a
“husiness loan” as that term is defined in and foi eIl purposes of, 815 ILCS 205/4(c}), and (ii) a “loan secured by a
mortgage on real estate” within the purview and operzuon)of 815 ILCS 205/4(1). No portion of the Premises is or
will be used as the residential homestead of Morigagor-sr any individual. The Premises does not constitute
residential of agricultural real estate within the meaning of th( Act.

25. Fees And Expenses. Mortgagor agrees to pay, or zeiinburse Mortgagee, as applicable, for any
costs, charges and out-of-pocket expenses (including reasonal!c attorneys’ fees and expenses) paid or
incurred in connection with the preparation, review, execution, deiivery, amendment, modification,
administration, collection and enforcement of this Mortgage and the wib<rloan Documents.

26, Additional Agreements. To the full extent permitted by law, Mortgagor agr==g that it will not at any time
or in any manner take advantage of any stay, reinstatement right, exemption-or extersion law or any so-called
“Moratorium Law” now or at any fime hereafter in force, nor take any advantage of any law.now or hereafter in
force providing for the valuation or appraisement of the Premises; nor afier such sale clairi or :xercise any rights
under any statute now or hereafter in force to redeem the property so sold, or any part thereof; 67 relating to the
marshalling thereof, upon foreclosure sale or other enforcement hereof. To the full extent perinitted by law,
Mortgagor hereby expressly waives any and all rights it may have to require that the Premises be snld 2z separate
tracts or units in the event of foreclosure. To the full extent permitted by law, Mortgagor hereby expressiy waives
any and 2all rights to redemption and reinstatement under the Act (including, without limitation, those provisions
expressly referenced below) on its own behalf, on behalf of all persons claiming or having an interest (direct or
indirect) by, through or under Mortgagor. To the full extent permitted by law, Mortgagor hereby agrees that no
action for the enforcement of the lien or any provision hereof shall be subject to any defense which would not be
good and valid in an action at law upon any note or other evidence of indebtedness. Mortgagor hereby stipulates to
the lifting of any stay order entered, automatically or otherwise, in any bankruptcy which has the effect of
preventing Mortgagee from enforcing its rights hereunder.

[Remainder of Page Blank - Signature Page Follows]

11
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IN WITNESS WHEREOF, the undersigned has executed this Mortgage as an instrument under seal as of
the day and year first above written.

Mortgagor:

613 NORTH WELLS STREET, LLC
a Delaware limited liability company

By: Hawkins Way Capital, LLC, a Delaware limited

liability company, its"Managet

o I

Nam#’ Karan Syfri
Title: ager

ACKNOWLEDGEMENTS

A Notary Public or other oﬁiga'jompleﬁng this certificate verifies only the identity of the
individual who signed the documeat io which this certificate is attached, and not the truthfuiness,

accuracy, or validity of that docun.enf..

State of California . )
) ss.
County of _Los Angeles )
Oon__ 11518 before me, Mayling:inzalez Arroyo | Notary Public,
personally appeared Karan Suri . who proved to me on the

£ L
basis of satisfactory evidence to be the person(g} whose name( 4 is/are-subscribed to the within
instrument and acknowledged to me that he/ske/they-executed the amz in his/herftheir authorized
capacityfies], and that by his/heritheir signature(€) on the instrumeni-the person{s], or the entity upon
behalf of which the personj;r)’ acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of Califorria that the foregoing

paragraph is true and correct. )
[ )
m,  MAYLING. GPRZALEZ ARROYD
My Commicsizn & 2118405

Notary Putiie - California ;

d official seal.

WITNESS my han

-

Los Angelss Caunty

Signature ires Juw 5, 2019
Drafted by

Bodman PLC :

1901 St. Antoine Street, 6™ Floor 1901 St. Antoine Street, 6™ Floor

Detroit, MI 48226 Detroit, MI 48226

Attention: Damali A, Sahu
(313) 393-7551

12
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EXHIBIT A

DESCRIPTION OF REAL ESTATE

LOTS 5 AND 6 IN BLOCK 5 IN NEWBERRY’'S ADDITION TO CHICAGQ, A SUBDIVSIION IN THE
WEST 1/2 OF THE KE 1/4 OF SECTION 9, TOWNSHIF 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDTAN, IN COOK COUNTY, ILLINQIS.

Address of Real Estate: 613 N. Wells Street, Chicago, IL 60654

AECORDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS

N =

RECORDER OF DEED>

Detreit_15015880_3
154562773 v3
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EXHIBIT B

PERMITTED ENCUMBRANCES

1. 2017 and 2018 taxes not yet due or payable.
Perm tax# Pcl
17-09-231-002-0000 1 of !

2. Existing unrecorded leases and all rights thereunder of the lessees and of any person or party claiming by, through
or under the lessees.

3. Covenauts #nd restrictions (but omitting any such covenant or restriction based on race, color, religion, sex,
handicap, familial status or national origin unless and only to the extent that said covenant (A} [s Exempt Under
Chapter 42, Sectior. 3607 Of The United States Code Or (B) Relates to handicap but does not discriminate against
handicapped perseds) contained in the document recorded May 2, 1937 As Document No. 12006231 which does
not contain a reversiotany or forfeiture clause.

4. Encroachment of 3 bay wiridzws located mainly on the land onto the public walk and adjoining by an undisclosed
amount, as shown on plat of survaynumber [0123 prepared by Zarko Sekerez & Associates, Inc. Dated February 4,
2015,

5. Encroachment of the overhead sign located mainly on the land onto the public sidewalk to the west and adjoining
by an undisclosed amount, as shown on plit . survey number 10123 prepared by Zarko Sekerez & Associates, Inc.
Dated February 4, 2015,

0. Any lien, or right to a lien, for services, labor or material heretofore or hereafter furnished, imposed by law and
not shown by the Public Records.

Detroit_15015880_3
154562773 v3
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EXHIBIT C

SCHEDULE 1

(Description of “Debtor” and “Secured Party”)

A. Debtor:

i, The name and identity of the Debtor is 613 NORTH WELLS STREET,
LLC, a Delaware limited liability company.

ii.  The address of the Debtor in the State of Illinois is 613 N. Wells Street,
7.hicago, lllinois 60654.

B. Secured Party. The name of the Secured Party is Strome Mezzanine Fund II, LP,
a Delaware limiied partnership

SCHEDULE 2

(Notice Mailing Addressus of “Debtor” and “Secured Party”)

A. The mailing address of the Debtor is 106 Wi'shire Boulevard, Suite 1750, Santa
Monica, CA 80401.

B. The mailing address of the Secured Party is 100 \Wi'shire Boulevard, Suite 1750,
Santa Monica, CA 90401.

Detrait_15015880_3
154562773 v3



